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AN ACT concerni ng busi ness organi zati ons.

Be it enacted by the People of the State of |Illinois,

represented in the General Assenbly:

Section 5. The Business Corporation Act of 1983 is
anended by changi ng Sections 1.10, 1.80, 2.10, 2.15, 2.20,
4.05, 5.05, 5.10, 5.20, 5.25, 5.30, 8.75, 9.20, 10.30, 10. 35,
11. 25, 11.30, 11.39, 11.40, 11.45, 12.20, 12.25, 12.35,
12. 45, 12.80, 13.05, 13.10, 13.15, 13.20, 13.25, 13.30,
13.35, 13.40, 13.45, 13.50, 13.55, 13.60, 13.70, 14.05,
14. 35, 15.10, 15.50, 15.55, 15.65, 15.70, 15.75, and 15.95 as

foll ows:

(805 ILCS 5/1.10) (fromCh. 32, par. 1.10)

Sec. 1.10. Forns, execution, acknow edgnent and filing.
(a) Al reports required by this Act to be filed in the
office of the Secretary of State shall be made on forns which
shal | be prescribed and furnished by the Secretary of State.
Forms for all other docunents to be filed in the office of
the Secretary of State shall be furnished by the Secretary of
State on request therefor, but the wuse thereof, wunless
otherwi se specifically prescribed in this Act, shall not be
mandat ory.

(b) \Whenever any provision of this Act specifically
requires any docunent to be executed by the corporation in
accordance with this Section, unless otherwise specifically
stated in this Act and subject to any additional provisions
of this Act, such docunent shall be executed, in ink, as
fol |l ows:

(1) The articles of incorporation, and any other
docunent to be filed before the election of the initial board
of directors if the initial directors were not named in the

articles of i ncor porati on, shal | be signed by the
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i ncor porator or incorporators.
(2) Al other docunents shall be signed:

(i) By the president, a vice-president, the secretary,

an assistant secretary, the treasurer, or other officer duly

aut hori zed by the board of directors of the corporation to

execute the docunent; or (t)--By--the--prestdent-or-a

Vi €e- prest dent - and- veri fi ed- by- hi m or- her; --and--attested--by
the--seeretary-of - an- asststant-secretary-(orf-by-sueh-officers
as- - may- - be- - dul y- - aut hort zed- - -t o- - - exeret se---the---dutt es;
Fespectively;---ordinartly--exerectsed--by--the--prestdent--or
Vi €e- prest dent - and- by-t he- seeret ary- of - asst st ant - secr et ary- of
a- corporatton):-or

(i) 1f it shall appear fromthe docunent that there are
no such officers, then by a majority of the directors or by
such directors as may be designated by the board; or

(rit) If it shall appear fromthe docunent that there
are no such officers or directors, then by the holders of
record, or such of themas may be designated by the hol ders
of record of a majority of all outstanding shares; or

(tv) By the holders of all outstanding shares; or

(v) If the corporate assets are in the possession of a
receiver, trustee or other court appointed officer, then by
the fiduciary or the majority of themif there are nore than
one.

(c) The nanme of a person signing the docunent and the
capacity in which he or she signs shall be stated beneath or
opposite his or her signature.

(d) \Whenever any provision of this Act requires any
docunent to be verified, such requirenent is satisfied by
ei t her:

(1) The formal acknow edgnent by the person or one of
the persons signing the instrument that it is his or her act
and deed or the act and deed of the corporation, as the case

may be, and that the facts stated therein are true. Such
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acknow edgnent shal | be made before a person who is
authorized by the law of the place of execution to take
acknow edgnents of deeds and who, if he or she has a seal of
office, shall affix it to the instrunent.

(2) The signature, wthout nore, of the person or
persons signing the instrunment, in which case such signature
or si gnat ures shal | constitute t he affirmation or
acknow edgnent of the signatory, under penalties of perjury,
that the instrunment is his or her act and deed or the act and
deed of the corporation, as the case may be, and that the
facts stated therein are true.

(e) \Whenever any provision of this Act requires any
docunent to be filed with the Secretary of State or in
accordance with this Section, such requirement neans that:

(1) The original signed docunent, and if in duplicate of
tripltcate as provided by this Act, one ef-tweo true copy
eoptes, which may be signed, carbon or photocopy phete
ceoptes, shall be delivered to the office of the Secretary of
State.

(2) Al fees, taxes and charges authorized by law to be
collected by the Secretary of State in connection with the
filing of the docunent shall be tendered to the Secretary of
State.

(3) If the Secretary of State finds that the docunent
conforns to law, he or she shall, when all fees, taxes and
charges have been paid as in this Act prescribed:

(i) Endorse on the original and on the eaeh true copy,
if any, the word "filed" and the nonth, day and year thereof;

(i) File the original in his or her office;

(ri1) (Blank) Were-so-provided-by--this--Aet;--issue--a
certtfiecate--or-certiftecates;-as-the-case-may- be;-to-whi eh-he
or-she-shall-afft x-the-true-copy-or-true-coptes; or

(tv) If the filing is in duplicate, he or she shal

return one true copy, wth a certificate, if any, affixed
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thereto, to the corporation or its representative who shal
file such docunent for record in the office of the recorder
of the county in which the registered office of t he
corporation is situated in this State within 15 days after
the mailing thereof by the Secretary of State, wunless such
docunent cannot wth reasonable diligence be filed within
such time, in which case it shall be filed as soon thereafter
as may be reasonably possible. ;-of

(v)--tf-the-fitling-ts-in--triplicate;--he--or--she--shalt
Feturn--one--true--copy;--wth-a-certifieate;-if-any;-affixed
thereto;-to-the-corporation-or-its--representative--and--file
the--second--true--copy--itn-the-offiece-of-the-recorder-of-the
ceounty-tn-whieh-the-registered-office-of-the--corporation--is
sttuated-in-this-State;-to-be-recorded-by-sueh-recorder-

(f) If anot her Section of this Act specifically
prescribes a manner of filing or executing a specified
docunment which differs fromthe correspondi ng provisions of
this Section, then the provisions of such other Section shal
govern.

(Source: P.A 84-924.)

(805 ILCS 5/1.80) (from Ch. 32, par. 1.80)

Sec. 1.80. Definitions. As used in this Act, unless the
context otherwi se requires, the words and phrases defined in
this Section shall have the neanings set forth herein.

(a) "Corporation" or "domestic corporation” neans a
corporation subject to the provisions of this Act, except a
foreign corporation

(b) "Foreign corporation” means a corporation for profit
organi zed wunder laws other than the laws of this State, but
shal | not include a banking corporation organized under the
laws of another state or of the United States, a foreign
banki ng corporation organi zed under the laws of a country

other than the United States and holding a certificate of
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authority fromthe Comm ssioner of Banks and Real Estate
issued pursuant to the Foreign Banking Ofice Act, or a
banki ng corporation holding a license from the Conm ssioner
of Banks and Real Estate issued pursuant to the Foreign Bank
Representative Ofice Act.

(c) "Articles of incorporation” neans the ori gi nal
articles of i ncor poration, including the articles of
i ncorporation of a new corporation set forth in the articles
of consol i dati on, and all anmendnents thereto, whether
evidenced by articles of amendnent, articles of nerger,
articles of exchange, statenent of correction affecting
articles, resolution establishing series of shares or a
statenment of cancellation wunder Section 9.05. Rest at ed
articles of incorporation shall supersede the ori gi nal
articles of incorporation and all anmendnents thereto prior to
the effective date of filing the articles of anmendnent
incorporating the restated articles of incorporation.

(d) "Subscriber" means one who subscribes for shares in
a corporation, whether before or after incorporation.

(e) "lIncorporator”™ mneans one of the signers of the
original articles of incorporation.

(f) "Shares" neans the units into which the proprietary
interests in a corporation are divided.

(g) "Sharehol der” neans one who is a holder of record of
shares in a corporation

(h) "Certificate" representing shares neans a witten
i nstrunment executed by the proper corporate officers, as
required by Section 6.35 of this Act, evidencing the fact
that the person therein naned is the holder of record of the
share or shares therein described. |If the corporation is
aut hori zed to issue uncertificated shares in accordance wth
Section 6.35 of this Act, any reference in this Act to shares
represented by a certificate shal | al so refer to

uncertificated shares and any reference to a certificate
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representing shares shall also refer to the witten notice in
lieu of a certificate provided for in Section 6.35.
(i) "Authorized shares"™ neans the aggregate nunber of

shares of all classes which the corporation is authorized to

i Ssue.

(j) "Paid-in capital™ neans the sum of the cash and
other consideration received, |ess expenses, i ncl udi ng
conmi ssi ons, pai d or incurred by the corporation, in

connection with the issuance of shares, plus any cash and
other consideration contributed to the corporation by or on
behal f of its sharehol ders, plus anpbunts added or transferred
to paid-in capital by action of the board of directors or
sharehol ders pursuant to a share dividend, share split, or
ot herwi se, mnus reductions as provided elsewhere in this
Act . Irrespective of the manner of designation thereof by
the I aws under which a foreign corporation is or my be
organi zed, paid-in capital of a foreign corporation shall be
determ ned on the same basis and in the sane manner as
paid-in capital of a donmestic corporation, for the purpose of
conputing license fees, franchise taxes and other charges
i nposed by this Act.

(k) "Net assets", for the purpose of determning the
right of a <corporation to purchase its own shares and of
determning the right of a corporation to declare and pay
di vidends and nake other distributions to shareholders is
equal to the difference between the assets of the corporation
and the liabilities of the corporation.

(') "Registered office" neans that office maintained by
the corporation in this State, the address of which is on
file in the office of the Secretary of State, at which any
process, notice or demand required or permtted by | aw nay be
served upon the regi stered agent of the corporation.

(m "lInsolvent” neans that a corporation is unable to

pay its debts as they beconme due in the usual course of its
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busi ness.
(n) "Anniversary" neans that day each year exactly one
or nore years after:

(1) the date on--the--certifiecate of filing the

articles of incorporation prescribed by issued-under

Section 2.10 of this Act, in the case of a donestic
corporation;
(2) the date eon--the--certtfteate of filing the

application for authority prescribed by tssued--under

Section 13.15 of +this Act, in the case of a foreign
corporation; or

(3) the date on--the--certifiteate of filing the

articles of consolidation prescribed by ssued-under

Section 11.25 of this Act in the case of a consolidation,
unl ess the plan of consolidation provides for a delayed
effective date, pursuant to Section 11.40.

(o) "Anniversary nonth" neans the nonth in which the
anni versary of the corporation occurs.

(p) "Extended filing nonth" neans the nonth (if any)
whi ch shal | have been est abl i shed in lieu of the
corporation's anniversary nonth in accordance wth Section
14. 01.

(q) "Taxable year" neans that 12 nonth period comrenci ng
with the first day of the anniversary nonth of a corporation
through the last day of the nonth inmediately preceding the
next occurrence of the anniversary nonth of the corporation,
except that in the case of a corporation that has established
an extended filing nonth "taxable year" neans that 12 nonth
period comencing wth the first day of the extended filing
mont h through the last day of the nonth i mredi ately preceding
t he next occurrence of the extended filing nonth.

(r) "Fiscal year" nmeans the 12 nonth period with respect
to which a corporation ordinarily files its federal incone

tax return.
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(s) "Close corporation”™ means a corporation organized
under or electing to be subject to Article 2A of this Act,
the articles of incorporation of which contain the provisions
required by Section 2.10, and either the corporation's
articles of incorporation or an agreenent entered into by all
of its shareholders provide that all of the issued shares of
each class shall be subject to one or nore of t he
restrictions on transfer set forth in Section 6.55 of this
Act .

(t) "Comon shares" neans shar es whi ch have no
preference over any other shares with respect to distribution
of assets on Iliquidation or wth respect to paynent of
di vi dends.

(u) "Delivered", for the purpose of determining if any
notice required by this Act is effective, neans:

(1) transferred or presented to soneone in person;
or

(2) deposited in the United States Mail addressed
to the person at his, her or its address as it appears on

t he records of t he corporation, wth sufficient

first-class postage prepaid thereon.

(v) "Property" neans gross assets including, wthout

limtation, all real, personal, tangible, and intangible
property.
(w) "Taxable period" means t hat 12- nont h peri od

commencing wth the first day of the second nonth preceding
the corporation's anniversary nonth in the precedi ng year and
prior to the first day of the second nonth immediately
preceding its anniversary nonth in the current year, except
that, in the case of a corporation that has established an
extended filing nonth, "taxable period" nmeans that 12-nonth
period ending with the last day of its fiscal year
i mredi ately preceding the extended filing nonth. In the case

of a newy forned donestic corporation or a newy registered
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foreign corporation that had not commenced transacting
business in this State prior to obtaining a--ecertifieate--of
authority, "taxable period" neans that period commencing with

the filing of the articles +ssuance--of-a-certificate of

i ncorporation or, in the case of a foreign corporation, of

filing of the application for a-certifiecate-of authority, and

prior to the first day of the second nonth inmediately
preceding its anniversary nonth in the next succeeding year.
(x) "Treasury shares" nean (1) shares of a corporation
t hat have been issued, have been subsequently acquired by and
belong to the corporation, and have not been cancelled or
restored to the status of authorized but unissued shares and
(2) shares (i) declared and paid as a share dividend on the
shares referred to in clause (1) or this clause (2), or (ii)
issued in a share split of the shares referred to in clause
(1) or this clause (2). Treasury shares shall be deened to
be "issued" shares but not "outstandi ng" shares. Treasury
shares may not be voted, directly or indirectly, at any
nmeeting or otherwi se. Shares converted into or exchanged for
other shares of the corporation shall not be deened to be
treasury shares.
(Source: P.A 89-508, eff. 7-3-96; 90-301, eff. 8-1-97;
90-421, eff. 1-1-98; 90-655, eff. 7-30-98.)

(805 ILCS 5/2.10) (fromCh. 32, par. 2.10)
Sec. 2.10. Articles of Incorporation. The articles of
i ncorporation shall be executed and filed in duplicate in
accordance with Section 1.10 of this Act.
(a) The articles of incorporation nust set forth:
(1) a corporate nanme for the corporation that
satisfies the requirenents of this Act;
(2) the pur pose or pur poses for which the
corporation is organi zed, which my be stated to be, or

to include, the transaction of any or all [|awul
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busi nesses for which corporations may be incorporated
under this Act;

(3) the addr ess of the corporation's initial
regi stered office and the nanme of its initial registered
agent at that office;

(4) the nanme and address of each incorporator;

(5) the nunber of shares of each class the
corporation is authorized to issue;

(6) the nunmber and class of shares which the
corporation proposes to issue wthout further report to
the Secretary of State, and the consideration to be
recei ved, |ess expenses, including conm ssions, paid or
incurred in connection wth the issuance of shares, by
the corporation therefor. |If shares of nore than one
class are to be issued, the consideration for shares of
each class shall be separately stated,;

(7) if the shares are divided into classes, the
desi gnation of each <class and a statenent of the
desi gnations, preferences, qualifications, limtations,
restrictions, and special or relative rights with respect
to the shares of each class; and

(8 if the corporation may issue the shares of any
preferred or special class in series, t hen t he
designation of each series and a statenent of the
variations in the relative rights and preferences of the
different series, if the sanme are fixed in the articles
of incorporation, or a statement of the authority vested
in the board of directors to establish series and
determne the variations in the relative rights and

preferences of the different series.

(b) The articles of incorporation may set forth:
(1) the nanmes and busi ness restdential addresses of

t he i ndi vi dual s who are to serve as the initia

directors;
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(2) provisions not inconsistent with law wth
respect to:

(1) managing the business and regulating the
affairs of the corporation;

(ii) defining, limting, and regulating the
rights, powers and duties of the corporation, its
of ficers, directors and sharehol ders;

(ti1) authorizing and limting the preenptive
right of a shareholder to acquire shares, whether
then or thereafter authorized,

(iv) an estimate, expressed in dollars, of the
value of all the property to be owned by the
corporation for t he follow ng vyear, wherever
| ocated, and an estimate of the value of the
property to be located within this State during such
year, and an estimate, expressed in dollars, of the
gross amount of business which will be transacted by
it during such year and an estimate of the gross
anmount thereof which will be transacted by it at or
from places of Dbusiness in this State during such
year; or

(v) superseding any provision of this Act that
requires for approval of corporate action a
two-thirds vote of the sharehol ders by specifying
any smaller or larger vote requirenent not |ess than
a mpjority of the outstanding shares entitled to
vote on the matter and not less than a majority of
the outstanding shares of each class of shares
entitled to vote as a class on the matter.

(3) a provi si on el imnating or limting the
personal liability of a director to the corporation or
its shareholders for nonetary damages for Dbreach of
fiduciary duty as a director, provided that the provision

does not elimnate or limt the liability of a director


SOLIMAR DFAULT BILLS NONE


SB725 Engrossed -12- LRB9206483REdVA

© 00 N o o b~ w N Pk

W ORN NN RN NN NNDNNR P P B R P R R R
O © W ~N o O bh W N P O © 0 N O O » W N B O

31
32
33

(1) for any breach of the director's duty of loyalty to
the corporation or its shareholders, (ii) for acts or
om ssions not in good faith or that involve intentional

m sconduct or a know ng violation of law, (iii) under

Section 8.65 of this Act, or (iv) for any transaction

fromwhich the director derived an inproper personal

benefit. No such provision shall elimnate or imt the
litability of a director for any act or om ssion occurring
before the date when the provision becones effective.

(4) any provision that under this Act is required
or permtted to be set forth in the articles of

i ncorporation or by-I|aws.

(c) The articles of incorporation need not set forth any
of the corporate powers enunerated in this Act.

(d) The duration of a corporation is perpetual unless
otherw se specified in the articles of incorporation.

(e) If t he dat a to which reference is nmade in
subpar agraph (iv) of paragraph (2) of subsection (b) of this
Section is not included in the articles of incorporation, the
franchise tax provided for in this Act shall be conputed on
the basis of the entire paid-in capital as set forth pursuant
to paragraph (6) of subsection (a) of +this Section, until
such tinme as the data to which reference is nmade in
subparagraph (iv) of paragraph (2) of subsection (b) is
provi ded in accordance with either Section 14.05 or Section
14.25 of this Act.

Wen the provisions of this Section have been conplied

with, the Secretary of State shall file the articles of

i ncorporation tssue-a-certtftecate-of-tneorporatton.

(Source: P.A 88-43; 88-151; 88-670, eff. 12-2-94.)

(805 ILCS 5/2.15) (fromCh. 32, par. 2.15)
Sec. 2.15. Ef fect of--issuance--of--certifiecate of

incorporation. Upon the filing of the articles tssuance--of
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the--certifteate of incorporation by the Secretary of State,
the corporate existence shall begin, and such filing
certifieate--of--tnecorporatton shall be concl usive evidence,
except as against the State, that all conditions precedent
required to be performed by the incorporators have been
conplied with and that the corporation has been i ncorporated
under this Act.

(Source: P.A 83-1025.)

(805 ILCS 5/2.20) (fromCh. 32, par. 2.20)

Sec. 2.20. Organi zation of Corporation. (a) If there
are no preincorporation subscribers and if initial directors
are not nanmed in the articles of incorporation, a neeting of
the incorporators shall be held at the call of a majority of
the incorporators for the purpose of namng the initial
directors.

(b) If there are preincorporation subscribers and if
initial directors are not nanmed in the articles of
incorporation, the first neeting of shareholders shall be
incorporation at the call of a majority of the incorporators
for the purpose of:

(1) electing initial directors;

(2) adopting by-laws if the articles of incorporation so
require or the sharehol ders so determ ne

(3) such other matters as shall be stated in the notice
of the nmeeting.

(4 In lieu of a neeting, shareholder action may be
taken by consent in witing pursuant to Section 7.10 of this
Act .

(c) The first neeting of the initial directors shall be
held at the call of the majority of themfor the purpose of:

(1) adopting by-laws if the shareholders have not

adopt ed t hem
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(2) electing officers; and

(3) transacting such other business as may cone before
t he neeting.

(d) At least three days witten notice of an
organi zational neeting shall be given wunless the persons
entitled to such notice waive the same in witing, either
before or after such neeting. An organizational neeting may
be held either wwthin or without this State.

(Source: P.A 83-1025.)

(805 ILCS 5/4.05) (from Ch. 32, par. 4.05)

Sec. 4.05. Corporate name of donestic or foreign
cor porati on.

(a) The corporate nanme of a donestic corporation or of a
foreign corporation organized, existing or subject to the
provi sions of this Act:

(1) Shall contain, separate and apart from any
other word or abbreviation in such nane, the word
"corporation", "conpany", "incorporated", or "limted",
or an abbreviation of one of such words, and if the nane
of a foreign corporation does not contain, separate and
apart fromany other word or abbreviation, one of such
words or abbreviations, the corporation shall add at the
end of its nane, as a separate word or abbreviation, one
of such words or an abbreviation of one of such words.

(2) Shall not contain any word or phrase which
indicates or inplies that the corporation (i) IS
authorized or enpowered to conduct the business of
I nsurance, assurance, indemity, or the acceptance of
savings deposits; (ii) is authorized or enpowered to
conduct t he busi ness of banking unless otherw se
permtted by the Comm ssioner of Banks and Real Estate
pursuant to Section 46 of the Illinois Banking Act; or

(ti1) is authorized or enpowered to be in the business of
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a corporate fiduciary unless otherwise permtted by the
Comm ssioner of Banks and Real Estate under Section 1-9
of the Corporate Fiduciary Act. The word "trust",
"trustee", or "fiduciary" nmay be used by a corporation
only if it has first conplied with Section 1-9 of the
Corporate Fiduciary Act. The word "bank", "banker" or
"banki ng" may only be used by a corporation if it has
first conplied with Section 46 of the Illinois Banking
Act .

(3) Shall be distinguishable upon the records in
the office of the Secretary of State fromthe corporate
name or assunmed eofporate name of any donestic

corporation or limted liability conpany organi zed under

the Limted Liability Conpany Act, whether profit or not

for profit, existing under any Act of this State or of

t he nane or assuned nane of any foreign corporation or

foreign limted liability conpany registered under the

Limted Liability Conpany Act, whether profit or not for

profit, authorized to transact business in this State, or
a nane the exclusive right to which is, at the tine,
reserved or registered in the manner provided in this Act

or Section 1-15 of the Limted Liability Conpany Act,

except that, subject to the discretion of the Secretary
of State, a foreign corporation that has a name
prohibited by this paragraph may be issued a certificate
of authority to transact business in this State, if the
foreign corporation
(i) Elects to adopt an assuned corporate nane
or nanes in accordance with Section 4.15 of this
Act; and
(1i) Agrees in its application for a
certificate of authority to transact business in
this State only under such assunmed corporate nane or

namnes.
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(4) Shall contain the word "trust", if it be a
donestic corporation organi zed for the purpose of
accepting and executing trusts, shall contain the word
"pawners", if it be a donmestic corporation organized as a
pawner s’ soci ety, and shal | contain t he wor d
"cooperative", if it be a donestic corporation organized
as a cooperative association for pecuniary profit.

(5 Shall not contain a word or phrase, or an
abbreviation or derivation thereof, the use of which is
prohibited or restricted by any other statute of this
State unl ess such restriction has been conplied wth.

(6) Shall consist of letters of t he Engl i sh
al phabet, Arabic or Roman nunerals, or synbols capabl e of
being readily reproduced by the office of the Secretary
of State.

(7) Shall be the nanme under which the corporation
shal | transact business in this State wunless the
corporation shall also elect to adopt an assumned
corporate name or nanmes as provided in this Act;
provi ded, however, that the <corporation my use any
di visional designation or trade nanme w thout conplying
with the requirenents of this Act, provi ded t he
corporation also clearly discloses its corporate nane.

(8) (Bl ank).

(b) The Secretary of State shall determ ne whether a
name i s "distinguishable" from another nanme for purposes of
this Act. Wthout excluding other nanmes which may not
constitute distinguishable nanes in this State, a nane i s not
consi dered di stinguishable, for purposes of this Act, solely
because it contains one or nore of the follow ng:

(1) the wor d "corporation”, "conpany",

"incorporated”, or "limted", "limted liability" or an

abbrevi ati on of one of such words;

(2) articles, conj uncti ons, contractions,
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abbreviations, different tenses or nunber of the sane

wor d;

(c) Nothing in this Section or Sections 4.15 or 4.20
shal | :

(1) Require any donestic corporation existing or
any foreign corporation having a certificate of authority
on the effective date of this Act, to nodify or otherw se
change its corporate nane or assuned corporate nanme, if
any.

(2) Abrogate or |imt the common |aw or statutory
| aw of unfair conpetition or unfair trade practices, nor
derogate from the common |aw or principles of equity or
the statutes of this State or of the United States wth
respect to the right to acquire and protect copyrights,
trade nanes, trade marks, service nanes, service marks,
or any other right to the exclusive use of nanmes or
synbol s.

(Source: P.A 89-508, eff. 7-3-96; 90-575, eff. 3-20-98.)

(805 ILCS 5/5.05) (fromCh. 32, par. 5.05)
Sec. 5.05. Registered office and registered agent. Each
donmestic corporation and each foreign corporation having a

certtfieate-of authority to transact business in this State

shal | have and continuously maintain in this State:

(a) A registered office which nmay be, but need not be,
the sanme as its place of business in this State.

(b) A registered agent, which agent my be either an
individual, resident in this State, whose business office is
identical wth such registered office, or a donestic
corporation or a foreign corporation authorized to transact
business in this State that is authorized by its articles of
i ncorporation to act as such agent, having a business office
identical with such registered office.

(c) The address, including street and nunber, or rural
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route nunber, of the initial registered office, and the nanme
of the initial registered agent of each corporation organized
under this Act shall be stated in its articles of
incorporation; and of each foreign corporation shall be
stated in its application for a-certifteate-of authority to
transact business in this State.

(d) In the event of dissolution of a corporation, either
voluntary, admnistrative, or judicial, the registered agent
and the registered office of the corporation on record wth
the Secretary of State on the date of the issuance of the
certificate or judgnent of dissolution shall be an agent of
the corporation upon whom cl ai s can be served or service of
process can be had during the five year post-dissolution
period provided in Section 12.80 of this Act, unless such
agent resigns or the corporation properly reports a change of
regi stered office or registered agent.

(e) In the event of revocation of the a--certificate--of

authority of a foreign corporation to transact business in

this State, the registered agent and the registered office of
the corporation on record with the Secretary of State on the
date of the issuance of the certificate of revocation shal
be an agent of the corporation upon whom cl ains can be served
or service of process can be had, unless such agent resigns.

(Source: P.A 85-1269.)

(805 ILCS 5/5.10) (fromCh. 32, par. 5.10)

Sec. 5.10. Change of registered office or registered
agent .

(a) A donestic corporation or a foreign corporation my
fromtime to time change the address of its registered
of fice. A donestic corporation or a foreign corporation
shall change its registered agent if the office of registered
agent shall becone vacant for any reason, or if its

regi stered agent becones disqualified or incapacitated to
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act, or if the corporation revokes the appointnment of its
regi stered agent.

(b) A donestic corporation or a foreign corporation may
change the address of its registered office or change its

regi stered agent, or both, by so indicating in the statenent

of change on the annual report of that corporation filed

pursuant to Section 14.10 of this Act or by executing and

filing, in duplicate, in accordance with Section 1.10 of this
Act a statenent setting forth:

(1) The name of the corporation.

(2) The address, including street and nunber, or
rural route nunber, of its then registered office.

(3) If the address of its registered office be
changed, the address, including street and nunber, or
rural route nunber, to which the registered office is to
be changed.

(4) The name of its then registered agent.

(5 If its registered agent be changed, the nanme of
its successor registered agent.

(6) That the address of its registered office and
the address of the Dbusiness office of its registered
agent, as changed, will be identical.

(7) That such change was authorized by resolution
duly adopted by the board of directors.

(c) A legible copy of the statenent of changes as on the

annual report returned by the Secretary of State shall be

filed for record within the tinme prescribed by this Act in

the office of the Recorder of the county in which the

regi stered office of the corporation in this State was

situated before the filing of that statenent in the Ofice of

the Secretary of State. (Blank)-

(d) If the registered office is changed from one county
to anot her county, then the corporation shall also file for

record wthin the time prescribed by this Act in the office
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of the recorder of the county to which such registered office
i s changed:
(1) In the case of a donmestic corporation

(1) A copy of its articles of incorporation
certified by the Secretary of State.

(ti) A copy of the statenent of change of
address of its registered office, certified by the
Secretary of State.

(2) In the case of a foreign corporation

(1) A copy of its application for eerttficate

of authority to transact business in this State,
wth--a--copy--of--tts--appltecation-therefor-affixed
thereto; certified by the Secretary of State.

(ti) A copy of all amendnent s to such
certifieate-of authority, if any, |likew se certified
by the Secretary of State.

(tit) A copy of the statenent of change of
address of its registered office certified by the
Secretary of State.

(e) The <change of address of the registered office, or
t he change of registered agent, or both, as the case may Dbe,
shall beconme effective upon the filing of such statenent by
the Secretary of State.

(Source: P.A 91-357, eff. 7-29-99.)

(805 ILCS 5/5.20) (fromCh. 32, par. 5.20)

Sec. 5.20. Change of Address of Registered Agent. (a) A
regi stered agent may change the address of +the registered
of fice of the donmestic corporation or of +the foreign
corporation, for which he or she or it is registered agent,

to another address in this State, by so indicating in the

statenent of change on the annual report of that corporation

filed pursuant to Section 14.10 of this Act or by filing, in

duplicate, in accordance with Section 1.10 of this Act a
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statenent setting forth:

(1) The name of the corporation.

(2) The address, including street and nunber, or rural
route nunber, of its then registered office.

(3) The address, including street and nunber, or rural
route nunber, to which the registered office is to be
changed.

(4) The nane of its registered agent.

(5) That the address of its registered office and the
address of the business office of its registered agent, as
changed, will be identical.

Such statenent shall be executed by the regi stered agent.

(b) If the registered office is changed fromone county
to another county, then the corporation shall also file for
record within the tine prescribed by this Act in the office
of the recorder of the county to which such registered office
i s changed:

(1) In the case of a donmestic corporation

(1) A copy of its articles of incorporation certified by
the Secretary of State.

(i) A copy of the statenent of change of address of its
registered office, certified by the Secretary of State.

(2) In the case of a foreign corporation

(1) A copy of its application for eertificate--of

authority to transact business in this State wth-a--copy--of
tts--application--therefor--aftfixed-thereto, certified by the
Secretary of State.

(i) A copy of all anmendnents to such eertificate--of
authority, if any, likewse certified by the Secretary of
State.

(ti1) A copy of the statenment of change of address of
its registered office certified by the Secretary of State.

(c) The change of address of the registered office shal

beconme effective wupon the filing of such statement by the
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Secretary of State.

(Source: P.A 85-1269.)

(805 ILCS 5/5.25) (fromCh. 32, par. 5.25)

Sec. 5.25. Service of process on donestic or foreign
cor porati on. (a) Any process, notice, or demand required or
permtted by law to be served upon a donestic corporation or
a foreign corporation having a-certtfiecate-of authority to
transact business in this State may be served either upon the
regi stered agent appointed by the corporation or upon the
Secretary of State as provided in this Section.

(b) The Secretary of State shall be irrevocably
appoi nted as an agent of a donestic corporation or of a
foreign corporation having a-eertifiecate-of authority upon
whom any process, notice or demand may be served:

(1) \Wenever the corporation shall fail to appoint or
mai ntain a regi stered agent in this State, or

(2) \Wenever the corporation's registered agent cannot
wi th reasonable diligence be found at the registered office
inthis State, or

(3) When a donestic corporation has been dissolved, the
conditions of paragraph (1) or paragraph (2) exist, and a
civil action, suit or proceeding is instituted against or
affecting the corporation within the five years after the
issuance of a certificate of dissolution or the filing of a
j udgnment of dissolution, or

(4) \When a donestic corporation has been dissolved, the
conditions of paragraph (1) or paragraph (2) exist, and a
crim nal proceeding has been instituted against or affecting
t he corporation, or

(5) Wen the certifteate--of authority of a foreign

corporation to transact business in this State has been

r evoked.

(c) Service under subsection (b) shall be nade by:
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(1) Service on the Secretary of State, or on any clerk
havi ng charge of the corporation division departrent of his
or her office, of a copy of the process, notice or denmand,
together with any papers required by law to be delivered in
connecti on wth service, and a fee as prescribed by
subsection (b) of Section 15.15 of this Act;

(2) Transmttal by the person instituting the action,
suit or proceeding of notice of the service on the Secretary
of State and a copy of the process, notice or demand and
acconpanying papers to the <corporation being served, by
registered or certified mail:

(1) At the last registered office of the corporation as
shown by the records on file in the office of the Secretary
of State; and

(1i) At such address the wuse of which the person
instituting the action, suit or proceeding knows or, on the
basis of reasonable inquiry, has reason to believe, is nost
likely to result in actual notice; and

(3) Appendage, by the person instituting the action,
suit or proceeding, of an affidavit of conpliance with this
Section, in substantially such formas the Secretary of State
may by rule or regulation prescribe, to the process, notice
or demand.

(d) Nothing herein contained shall limt or affect the
right to serve any process, notice, or demand required or
permtted by law to be served upon a corporation in any other
manner now or hereafter permtted by |aw

(e) The Secretary of State shall keep a record of al
processes, notices, and demands served upon himor her under
this Section, and shall record therein the time of such
service and his or her action wth reference thereto, but
shall not be required to retain such information for a period
longer than five years from his or her receipt of the

servi ce.
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1 (Source: P.A 85-1344.)

2 (805 ILCS 5/5.30) (fromCh. 32, par. 5.30)

3 Sec. 5.30. Service of process on foreign corporation not
4 authorized to transact business in Illinois. |If any foreign
5 corporation transacts business in this State w thout having
6 obtai ned a-certifteate-of authority to transact busi ness,

7 shall be deened that such corporation has designated and
8 appoi nted the Secretary of State as an agent for process upon
9 whom any notice, process or demand may be served. Service on

10 the Secretary of State shall be nade in the manner set

11 in subsection (c) of Section 5.25 of this Act.

12 (Source: P.A 84-924.)

13 (805 ILCS 5/8.75) (fromCh. 32, par. 8.75)

14 Sec. 8. 75. | ndemmi fication of officers, directors,
15 enpl oyees and agents; insurance.

16 (a) A corporation may indemify any person who was or

17 a party, or is threatened to be nade a party to

18 t hreat ened, pending or conpleted action, suit or proceeding,
19 whether «civil, crimnal, admnistrative or investigative
20 (other than an action by or in the right of the corporation)
21 by reason of the fact that he or she is or was a director,
22 of ficer, enployee or agent of the corporation, or who is

23 was serving at the request of the corporation as a director,
24 of ficer, enployee or agent of anot her cor porati on,
25 partnership, joint venture, trust or other enterprise,
26 agai nst expenses (including attorneys' fees), judgnents,
27 fines and anounts paid in settlenent actually and reasonably
28 incurred by such person in connection with such action,

29 or proceeding, if such person acted in good faith and

30 manner he or she reasonably believed to be in, or not opposed
31 to the best interests of the corporation, and, wth respect
32 to any crimnal action or proceeding, had no reasonabl e cause
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to believe his or her conduct was unlawful. The term nation
of any action, suit or proceeding by judgnent, order,
settlenment, conviction, or upon a plea of nolo contendere or
its equivalent, shall not, of itself, create a presunption
that the person did not act in good faith and in a manner
whi ch he or she reasonably believed to be in or not opposed
to the best interests of the corporation or, wth respect to
any crimnal action or proceeding, that the person had
reasonable cause to believe that his or her conduct was
unl awf ul .

(b) A corporation may indemify any person who was or is
a party, or is threatened to be nade a party to any
t hreat ened, pending or conpleted action or suit by or in the
right of the corporation to procure a judgnent in its favor
by reason of the fact that such person is or was a director,
of ficer, enployee or agent of the corporation, or is or was
serving at the request of the corporation as a director,
of ficer, enployee or agent of anot her cor poration,
partnership, joint venture, trust or other enterprise,
agai nst expenses (including attorneys' fees) actually and
reasonably incurred by such person in connection with the
defense or settlenment of such action or suit, if such person
acted in good faith and in a manner he or she reasonably
believed to be in, or not opposed to, the best interests of
the corporation, provided that no indemification shall be
made with respect to any claim issue, or matter as to which
such person has been adjudged to have been liable to the
corporation, unless, and only to the extent that the court in
whi ch such action or suit was brought shall determ ne upon
application that, despite the adjudication of liability, but
in view of all the circunstances of the case, such person is
fairly and reasonably entitled to indemmity for such expenses
as the court shall deem proper.

(c) To the extent that a present or forner director,
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officer or ; enployee or-agent of a corporation has been
successful, on the nerits or otherwi se, in the defense of any
action, suit or proceeding referred to in subsections (a) and
(b), or in defense of any claim issue or matter therein,
such person shall be indemified agai nst expenses (including
attorneys' fees) actually and reasonably incurred by such

person in connection therewith, if the person acted in good

faith and in a nanner he or she reasonably believed to be in,

or not opposed to, the best interests of the corporation.

(d) Any indemification under subsections (a) and (b)
(unl ess ordered by a court) shall be nade by the corporation
only as authorized in the specific case, upon a determ nation

that indemification of the present or forner director,

of ficer, enployee or agent is proper in the circunstances
because he or she has net the applicable standard of conduct
set forth in subsections (a) or (b). Such determ nation

shal | be nmade with respect to a person who is a director or

officer at the tine of the determnation: (1) by the majority

vote of the directors who are €1)-by-the-board--of--directors

by--a--rajority--vete- of - a- guor um eonst st + ng- of - di ¥ ect or s- who
were not parties to such action, suit or proceeding, even

though less than a quorum (2) by a comittee of the

directors designated by a npjority vote of the directors,

even though less than a quorum (3) if there are no such

directors, or if the directors so direct, of-(2)--tf--sueh--a

guer um  s- not - obt at nabl e; - or; - even-i f - obt ai nabl e; -+ f - a- guor um
of --di st nterested--directors-so-direets; by independent | egal
counsel in a witten opinion, or (4) (3) by the sharehol ders.

(e) Expenses (including attorney's fees) incurred by an

officer or director in defending a civil or crimnal action,

suit or proceeding nay be paid by the corporation in advance
of the final disposition of such action, suit or proceeding
upon receipt of an wundertaking by or on behalf of the

director or ; officer ;--enployee--of-agent to repay such
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anpunt if it shall ultimtely be determ ned that such person

he---or--she is not entitled to be indemified by the

corporation as authorized in this Section. Such expenses

(including attorney's fees) incurred by forner directors and

officers or other enpl oyees and agents nay be so paid on such

terns and conditions, if any, as the corporation deens

appropri ate.

(f) The indemification and advancenent of expenses
provided by or granted under the other subsections of this
Section shall not be deened exclusive of any other rights to
whi ch t hose seeking indemification or advancenent of
expenses may be entitled under any by-law, agreenent, vote of
sharehol ders or disinterested directors, or otherw se, both
as to action in his or her official capacity and as to action
in another capacity while holding such office.

(g) A corporation may purchase and mai ntain insurance on
behalf of any person who is or was a director, officer,
enpl oyee or agent of the <corporation, or who is or was
serving at the request of the corporation as a director,
of ficer, enployee or agent of anot her cor poration,
partnership, joint venture, trust or other enterprise,
against any liability asserted agai nst such person and
incurred by such person in any such capacity, or arising out
of his or her status as such, whether or not the corporation
woul d have the power to indemify such person agai nst such
l[iability under the provisions of this Section.

(h) If a corporation indemifies or advances expenses to
a director or officer under subsection (b) of this Section,
the corporation shall report the indemification or advance
in witing to the shareholders with or before the notice of
t he next sharehol ders neeting.

(1) For purposes of this Section, references to "the
corporation” shall include, in addition to the surviving

cor porati on, any nmer gi ng corporation (1 ncluding any
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corporation havi ng merged with a nerging corporation)
absorbed in a nerger which, if its separate existence had
cont i nued, would have had the power and authority to
indemify its directors, officers, and enpl oyees or agents,
so that any person who was a director, officer, enployee or
agent of such nerging corporation, or was serving at the
request of such nmerging corporation as a director, officer,
enpl oyee or agent of another corporation, partnership, joint
venture, trust or other enterprise, shall stand in the sane
position under the provisions of this Section with respect to
the surviving corporation as such person would have wth
respect to such nerging corporation if its separate existence
had conti nued.

(j) For purposes of this Section, references to "other
enterprises” shall include enpl oyee benefit plans; references
to "fines" shall include any excise taxes assessed on a
person wth respect to an enployee benefit plan; and
references to "serving at the request of the corporation”
shal |l include any service as a director, officer, enployee or
agent of the corporation which inposes duties on, or involves
services by such director, officer, enployee, or agent with
respect to an enpl oyee benefit plan, its participants, or
beneficiaries. A person who acted in good faith and in a
manner he or she reasonably believed to be in the best
interests of the participants and beneficiaries of an
enpl oyee benefit plan shall be deened to have acted in a
manner "not opposed to the best interest of the corporation”
as referred to in this Section.

(k) The indemification and advancenent of expenses
provided by or granted wunder this Section shall, wunless
otherwi se provided when authorized or ratified, continue as
to a person who has <ceased to be a director, officer
enpl oyee, or agent and shall inure to the benefit of the

heirs, executors, and adm nistrators of that person.
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(1) The changes to this Section made by this anendatory

Act of the 92nd Ceneral Assenbly apply only to actions

commenced on or after the effective date of this anendatory

Act of the 92nd General Assenbly.

(Source: P.A 91-464, eff. 1-1-00.)

(805 ILCS 5/9.20)

Sec. 9.20. Reduction of paid-in capital.

(a) A corporation may reduce its paid-in capital:

(1) by resolution of its board of directors by
charging against its paid-in capital (i) the paid-in
capital represented by shares acquired and cancel |l ed by
the corporation as permtted by law, to the extent of the
cost fromthe paid-in capital of the reacquired and
cancell ed shares or a | esser anobunt as nmay be el ected by
the corporation, (ii) dividends paid on preferred shares,
or (iii) distributions as liquidating dividends; or

(2) pursuant to an approved reorganization in
bankruptcy that specifically directs the reduction to be
ef f ect ed.

(b) Notwi thstanding anything to the contrary contained
in this Act, at no tine shall the paid-in capital be reduced
to an anmount | ess than the aggregate par value of all issued
shares having a par val ue.

(c) Until the report under Section 14.30 has been filed
inthe Ofice of the Secretary of State showing a reduction
in paid-in capital, the basis of the annual franchise tax
payabl e by the corporation shall not be reduced; provided,
however, that in no event shall the annual franchise tax for
any taxabl e year be reduced if the report is not filed prior
to the first day of the anniversary nonth or, in the case of
a corporation that has established an extended filing nonth,
the extended filing nonth of the corporation of that taxable

year and before paynent of its annual franchise tax.
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(d) A corporation that reduced its paid-in capital after
Decenber 31, 1986 by one or nore of the nmethods described in
subsection (a) may report the reduction pursuant to Section
14.30, subject to the restrictions of subsections (b) and
(c) of this Section. A reduction in paid-in capital reported
pursuant to this subsection shall have no effect for any
pur pose under this Act with respect to a taxable year ending
before the report is filed.

(e) Nothing in this Section shall be construed to forbid
any reduction in paid-in capital to be effected under Section
9.05 of this Act.

(f) In the case of a vertical merger, the paid-in

capital of a subsidiary may be elimnated if either (1) it

was created, totally funded, or wholly owned by the parent or

(2) the amount of the parent's investnment in the subsidiary

was equal to or exceeded the subsidiary's paid-in capital

(Source: P.A 90-421, eff. 1-1-98.)

(805 I LCS 5/10.30) (from Ch. 32, par. 10.30)

Sec. 10. 30. Articles of anmendnent. (a) Except as
provided in Section 10.40, the articles of anmendnment shall be
executed and filed in duplicate in accordance wth Section
1.10 of this Act and shall set forth:

(1) The name of the corporation.

(2) The text of each anendnent adopt ed.

(3) If the anendnent was adopted by the incorporators, a
statenent that the amendnent was adopted by a majority of the
i ncorporators, that no shares have been issued and that the
directors were neither naned in the articles of incorporation
nor elected at the tine the anmendnent was adopt ed.

(4) If the amendnent was adopted by the directors
wi t hout sharehol der action, a statenent that the amendnent
was adopted by a nmpority of the directors and that

shar ehol der action was not required.
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(5) \Were t he anendnment was approved by t he
shar ehol der s:

(1) a statement that the anendnment was adopted at a
nmeeting of shareholders by the affirmative vote of the
hol ders of outstanding shares having not |less than the
m ni mum nunber of votes necessary to adopt such anendnent, as
provi ded by the articles of incorporation; or

(1i) a statement that the anendnment was adopted by
witten consent signed by the holders of outstanding shares
having not | ess than the m ni num nunber of votes necessary to
adopt such anendnent, as provided by the articles of
incorporation, and in accordance with Section 7.10 of this
Act .

(6) If the amendnent provi des for an exchange,
reclassification, or cancellation of issued shares, or a
reduction of the nunber of authorized shares of any class
below the nunber of issued shares of that class, then a
statenent of the manner in which such amendnent shall Dbe
ef f ect ed.

(7) If the amendnent effects a change in the anount of
paid-in capital, then a statenment of the manner in which the
sane is effected and a statenent, expressed in dollars, of
t he anobunt of paid-in capital as changed by such anendnent.

(8) [If the amendnent restates t he articles of
i ncorporation, the amendnent shall so state and shall set
forth:

(1) the text of the articles as restated,

(1i) the date of incorporation, the name under which the
corporation was incorporated, subsequent nanes, if any, that
t he corporation adopted pursuant to anendnent of its articles
of incorporation, and the effective date of any such
amendnent s;

(ti1) the address of the registered office and the nane

of the registered agent on the date of filing the restated
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articles; and

(tv) the nunber of shares of each class issued on the
date of filing the restated articles and the amount of
paid-in capital as of such date.

The articles as restated nmust include all the information
requi red by subsection (a) of Section 2.10, except that the
articles need not set forth the information required by
paragraphs 3, 4 or 6 thereof. |If any provision of the
articles of incorporation is anended in connection with the
restatenent, the articles of anmendnent shall clearly identify
such anmendnent .

(9) If, pursuant to Section 10.35, the anmendnent 1is to
becone effective subsequent to the date on which the
certificate of anmendnment is issued, the date on which the
amendnent is to becone effective.

(10) If t he amendnent revives t he articles of
i ncorporation and extends the period of corporate duration,
t he amendnent shall so state and shall set forth

(1) the date the period of duration expired under the
articles of incorporation;

(1i) a statement that the period of duration wll be
perpetual, or, if alimted durationis to be provided, the
date to which the period of duration is to be extended; and

(iii) a statenment that the <corporation has been in
continuous operation since before the date of expiration of
its original period of duration.

(b) When the provisions of this Section have been

conplied with, the Secretary of State shall file the articles

of amendnent issue-a-certificate-of-anendrent.

(Source: P.A 84-924.)

(805 ILCS 5/10.35) (from Ch. 32, par. 10.35)
Sec. 10. 35. Effect of certificate of amendnment.

(a) The anendnent shall beconme effective and t he
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articles of incorporation shall be deened to be anmended
accordingly, as of the later of:

(1) the filing of the articles #ssuance--of--the

certifieate of anendnment by the Secretary of State; or
(2) the tinme established under the articles of

amendnent, not to exceed 30 days after the filing of the

articles tssuance-of-the-certtfieate of anendnent by the
Secretary of State.
(b) If the anendnent is made in accordance wth the

provi sions of Section 10.40, upon the filing of the articles

i ssuance-of -the-certificate of anendnent by the Secretary of
State, the anmendnent shall becone effective and the articles
of incorporation shall be deenmed to be anended accordingly,
w thout any action thereon by the directors or sharehol ders
of the corporation and wth the sanme effect as if the
anendnents had been adopted by wunaninmous action of the
directors and sharehol ders of the corporation.

(c) If the anendnment restates t he articles of
i ncorporation, such restated articles of incorporation shall,
upon such anendnent becom ng effective, supersede and stand
in lieu of the corporation's preexisting articles of
i ncor poration.

(d) If t he anendnment revives t he articles of
i ncorporation and extends the period of corporate duration,

upon the filing of the articles tssuance-of--the--certifteate

of anendnent by the Secretary of State, the anmendnent shal

becone effective and the corporate existence shall be deened
to have continued wthout interruption from the date of
expiration of the woriginal period of duration, and the
corporation shall stand revived with such powers, duties and
obligations as if its period of duration had not expired; and
all acts and proceedings of its officers, directors and
sharehol ders, acting or purporting to act as such, which

woul d have been legal and valid but for such expiration,
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shall stand ratified and confirned.

(e) Each anmendnent which affects the nunber of issued
shares or the anount of paid-in capital shall be deened to be
a report under the provisions of this Act.

(f) No amendnent of the articles of incorporation of a
corporation shall affect any existing cause of action in
favor of or against such corporation, or any pending suit in
whi ch such corporation shall be a party, or the existing
rights of persons other than sharehol ders; and, in the event
the corporate nanme shall be changed by anendnment, no suit
brought by or against such corporation under its fornmer nanme
shal |l be abated for that reason

(Source: P.A 91-464, eff. 1-1-00.)

(805 ILCS 5/11.25) (from Ch. 32, par. 11.25)

Sec. 11. 25. Articles of nerger, consolidation or
exchange. (a) Upon such approval, articles of nerger,
consolidation or exchange shall be execut ed by each

corporation and filed in duplicate in accordance with Section
1.10 of this Act and shall set forth:

(1) The plan of merger, consolidation or exchange.

(2) As to each corporation

(i) a statenent that the plan was adopted at a neeting
of sharehol ders by the affirmative vote of the holders of
out st andi ng shares having not |ess than the m ni nrum nunber of
votes necessary to adopt such plan, as provided by the
articles of incorporation of the respective corporations; or

(ii1) a statenent that the plan was adopted by a consent
in witing signed by the hol ders of outstanding shares having
not |ess than the m ni mum nunber of votes necessary to adopt
such plan, as provided by the articles of incorporation of
the respective corporations, and in accordance with Section
7.10 of this Act.

(b) When the provisions of this Section have been
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conplied with, the Secretary of State shall file the articles

tssue--a--certifteate of nmerger, consolidation, or share
exchange.

(Source: P.A 83-1025.)

(805 ILCS 5/11.30) (fromCh. 32, par. 11.30)

Sec. 11.30. Merger of subsidiary corporation.

(a) Any corporation, in this Section referred to as the
"parent corporation”, owning at |east 90% of the outstanding
shares of each class of shares of any other corporation or
corporations, in this Section referred to as the "subsidiary
corporation", may nerge the subsidiary corporation or
corporations into itself or into one of the subsidiary
corporations, if each nerging subsidiary corporation is
sol vent, w thout approval by a vote of the shareholders of
the parent corporation or the shareholders of any of the
merging subsidiary corporations, wupon conpletion of the
requi renents of this Section.

(b) The board of directors of the parent corporation
shall, by resolution, approve a plan of nmerger setting forth:

(1) The nane of each nerging subsidiary corporation
and the nane of the parent corporation; and

(2) The manner and basis of converting the shares
of each nerging subsidiary corporation not owed by the
parent corporation into shares, obligations or other
securities of the surviving corporation or of the parent
corporation or into cash or other property or into any
conbi nati on of the foregoing.

(c) A copy of such plan of nerger shall be miled to
each shareholder, other than the parent corporation, of a
mergi ng subsidiary corporation who was a shareholder of
record on the date of the adoption of the plan of nerger,
together with a notice informng such shareholders of their

right to dissent and enclosing a copy of Section 11.70 or
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ot herw se providing adequate notice of the procedure to
di ssent.

(d) After 30 days followng the mailing of a copy of the
pl an of nmerger and notice to the sharehol ders of each nerging
subsidiary corporation, or wupon the witten consent to the
merger or witten waiver of the 30 day period by the holders
of all the outstanding shares of all shares of all such
subsidiary corporations, the articles of nerger shall Dbe
executed by the parent corporation and filed in duplicate in
accordance with Section 1.10 of this Act and shall set forth:

(1) The plan of nerger.

(2) The nunmber of outstanding shares of each class
of each nerging subsidiary corporation and the nunber of
such shares of each class owned i medi ately prior to the
adoption of the plan of nmerger by the parent corporation.

(3) The date of miling a copy of the plan of
merger and notice of right to dissent to the sharehol ders
of each nerging subsidiary corporation.

(e) When the provisions of this Section have been

conplied with, the Secretary of State shall file the articles

tssue-a-certifieate of nerger

(f) Subject to Section 11.35 and provided that all the
condi tions hereinabove set forth have been net, any donestic
corporation may be nerged into or may nerge into itself any
foreign corporation in the foregoi ng manner.

(Source: P.A 88-151.)

(805 I'LCS 5/11. 39)

Sec. 11.39. Merger of donestic corporation and limted
[1ability conpany.

(a) Any one or nore donestic corporations may nerge with
or into one or nore limted Iliability conpanies of this
State, any other state or states of the United States, or the

District of Colunbia, if the laws of the other state or
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states or the District of Colunbia permit the nerger. The
donestic corporation or corporations and the Ilimted
liability conpany or conpanies may nerge wth or into a
corporation, which may be any one of these corporations, or
they may nerge with or into a limted liability conpany,
which may be any one of these limted liability conpanies,
whi ch shall be a donmestic corporation or Ilimted Iliability
conpany of this State, any other state of the United States,
or the District of Colunbia, which permts the nerger
pursuant to a plan of nmerger conplying wth and approved in
accordance wth this Section.
(b) The plan of nmerger nmust set forth the foll ow ng:

(1) The names of the donestic corporation or
corporations and limted |iability conpany or conpanies
pr oposi ng to merge and the nanme of the donestic
corporation or limted liability conpany into which they
propose to nerge, which is designated as the surviving
entity.

(2) The ternms and conditions of the proposed nerger
and the node of carrying the sanme into effect.

(3) The manner and basis of converting the shares
of each donestic corporation and the interests of each
limted liability conpany into shar es, i nterests,
obligations, other securities of the surviving entity or
into cash or other property or any conbination of the
f or egoi ng.

(4 In the case of a nmerger in which a donestic
corporation is the surviving entity, a statenent of any
changes in the articles of incorporation of the surviving
corporation to be effected by the nerger.

(5 Any other provisions wth respect to the
proposed nerger that are deened necessary or desirable,
including provisions, if any, under which the proposed

merger may be abandoned prior to the filing of the
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articles of nmerger by the Secretary of State of this

State.

(c) The plan required by subsection (b) of this Section
shall be adopted and approved by the constituent corporation
or corporations in the sane manner as is provided in Sections
11. 05, 11.15, and 11.20 of this Act and, in the case of a
limted liability conpany, in accordance with the terns of
its operating agreenent, if any, and in accordance wth the
| aws under which it was forned.

(d) Upon this approval, articles of nerger shall be
executed by each constituent corporation and limted

l[iability company and filed with the Secretary of State as

provi ded- i n- Seett on-11: 25-of -t hi s- Aet and shall be recorded
wth respect to each constituent corporation as provided in
Section 11.45 of this Act. The nerger shall becone effective
for all purposes of the laws of this State when and as
provided in Section 11.40 of this Act with respect to the
merger of corporations of this State.

(e) If the surviving entity is to be governed by the
| aws of the District of Colunbia or any state other than this
State, it shall file wth the Secretary of State of this
State an agreenent that it may be served with process in this
State in any proceeding for enforcenent of any obligation of
any constituent corporation or limted liability conpany of
this State, as well as for enforcenent of any obligation of
t he surviving corporation or I|imted liability conpany
arising from the nmerger, including any suit or ot her
proceeding to enforce the shareholders right to dissent as
provided in Section 11.70 of this Act, and shall irrevocably
appoint the Secretary of State of this State as its agent to
accept service of process in any such suit or ot her
pr oceedi ngs.

(f) Section 11.50 of this Act shall, insofar as it is

applicable, apply to nergers between donestic corporations
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and [imted liability conpani es.

(g0 In any nerger under this Section, the surviving
entity shall not engage in any business or exercise any power
that a donmestic corporation or donestic |imted liability
conpany may not otherwi se engage in or exercise inthis
State. Furthernore, the surviving entity shall be governed
by the ownership and control restrictions in Illinois |aw
applicable to that type of entity.

(Source: P.A 90-424, eff. 1-1-98.)

(805 ILCS 5/11.40) (from Ch. 32, par. 11.40)
Sec. 11.40. Effective date of merger, consolidation or
exchange. The nerger, consolidation or exchange shall becone

effective upon filing of the articles the--tssuance--of--the

certtfieate of nerger, consolidation or exchange by the
Secretary of State or on a later specified date, not nore

than 30 days subsequent to the filing of the articles of

merger, consolidati on or exchange issuance-of-the-certificate

by the Secretary of State, as may be provided for in the
pl an.

(Source: P.A 88-151.)

(805 ILCS 5/11.45) (from Ch. 32, par. 11.45)
Sec. 11.45. Recording of certificate and articles of

merger, consolidation or exchange. A copy of the articles of

merqger, consolidation or exchange as filed by the Secretary

artteles-of -nerger-afft xed-thereto-by-the- Seeretary- of - St at e;
or--the--certificate--of--consolidation--with-the-copy-of-the
artteles-of -consol i datt on-af ft xed-t her et o- by- t he- Seer et ar y- of
State;-or-the-certiftecate-of-exehange-wth-the--copy--of--the
artteles--of--exehange--afft xed--thereto--by-the-Seeretary- of
State; shall be returned to the surviving or new or acquiring

corporation, as the case nay be, or to its representative,
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and such ecertifiecate--and articles, or a copy thereof
certified by the Secretary of State, shall be filed for
record within the time prescribed by Section 1.10 of this Act
in the office of the Recorder of each county in which the
registered office of each nerging or consolidating or
acquiring corporation may be situated, and in the case of a
consolidation, in the office of the Recorder of the county in
whi ch the registered office of the new corporation shall be
situated and, in the case of a share exchange, in the office
of the Recorder of the county in which the registered office
of the corporation whose shares were acquired shall be
si tuated

(Source: P.A 83-1362.)

(805 ILCS 5/12.20) (from Ch. 32, par. 12.20)

Sec. 12.20. Articles of dissolution.

(a) When a voluntary dissolution has been authorized as
provided by this Act, articles of dissolution shall be
executed and filed in duplicate in accordance wth Section
1.10 of this Act and shall set forth:

(1) The name of the corporation.

(2) The date dissolution was authori zed.

(3) A post-office address to which may be mailed a
copy of any process against the corporation that my be
served on the Secretary of State.

(4) A statement of the aggregate nunber of issued
shares of the corporation item zed by classes and seri es,
if any, within a class, as of the date of execution.

(5) A statenent of the anobunt of paid-in capital of
the corporation as of the date of execution.

(6) Such additional information as may be necessary
or appropriate in order to determ ne any unpaid fees or
franchise taxes payable by such corporation as in this

Act prescribed.
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(7) \Where dissolution is authorized pursuant to
Section 12. 05, a statenent t hat a mjority of
incorporators or majority of directors, as the case my
be, have <consented to the dissolution and that al
provi sions of Section 12.05 have been conplied wth.

(8) \Where dissolution is authorized pursuant to
Section 12.10, a statenent that the holders of all the
out standi ng shares entitled to vote on dissolution have
consented thereto.

(9) \VWhere dissolution is authorized pursuant to
Section 12.15, a statenent that a resolution proposing
di ssol ution has been adopted at a neeting of sharehol ders
by the affirmative vote of the holders of outstanding
shares having not | ess than the m ni num nunber of votes
necessary to adopt such resolution as provided by the
articles of incorporation.

(b) When the provisions of this Section have been

conplied with, the Secretary of State shall file the articles

i ssue-a-certificate of dissolution
(c) The dissolution is effective on the date of the

filing of the articles tssuance-of-the-certifieate thereof by

the Secretary of State.

(Source: P.A 86-985.)

(805 ILCS 5/12.25) (from Ch. 32, par. 12.25)

Sec. 12. 25. Revocati on of Di ssol uti on. (a) A
corporation may revoke its dissolution within 60 days of the
effective date of dissolution if the corporation has not
begun to distribute its assets or has not commenced a
proceeding for court-supervision of its wnding up under
Section 12.50.

(b) The corporation's board of directors, or its
incorporators if shares have not been issued and the initial

directors have not been desi gnat ed, may revoke t he
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di ssol ution wi thout sharehol der acti on.

(c) Wthin 60 days after the dissolution has been
revoked by the <corporation, articles of revocation of
di ssolution shall be executed and filed in duplicate in
accordance wth Section 1.10 of this Act and shall set forth:

(1) The name of the corporation.

(2) The effective date of the dissolution that was
revoked.

(3) A statenent that the corporation has not begun to
distribute its assets nor has it commenced a proceeding for
court-supervision of its w nding up.

(4) The date the revocation of di ssol ution was
aut hori zed.

(5 A statenent t hat the corporation's board of
directors (or incorporators) revoked the dissolution.

(d) When the provisions of this Section have been

conplied with, the Secretary of State shall file the articles

tssue-a-certifteate of revocation of dissolution. Failure to
file the revocation of dissolution as required in subsection
(c) hereof shall not be grounds for the Secretary of State to
reject the filing, but the corporation filing beyond the tine
period shall pay a penalty as prescribed by this Act.

(e) The revocation of dissolution is effective on the
Secretary of State and shall relate back and take effect as
of the date of-issuance-of-the-certifieate of dissolution and
the corporation my resunme carrying on business as |if
di ssol uti on had never occurr ed.

(Source: P.A 84-1412.)

(805 ILCS 5/12.35) (fromCh. 32, par. 12.35)
Sec. 12.35. Gounds for adm nistrative dissolution. The
Secretary of State may di ssol ve any corporation

adm nistratively if:


SOLIMAR DFAULT BILLS NONE


SB725 Engrossed -43- LRB9206483REdVA

© 00 N o o b~ w N Pk

I e o Y = =
oo N o o WN - O

19
20
21
22
23
24
25
26
27
28
29
30
31
32
33

(a) It has failed to file its annual report or final
transition annual report and pay its franchise tax as
required by this Act before the first day of the anniversary
month or, in the case of a corporation which has established
an extended filing nonth, the extended filing nonth of the
corporation of the year in which such annual report becones
due and such franchi se tax becones payabl e;

(b) it has failed to file in the office of the Secretary
of State any report after the expiration of the period
prescribed in this Act for filing such report; or

(c) it has failed to pay any fees, franchise taxes, or

charges prescribed by this Act;

(d) it has msrepresented any material natter in any

application, report, affidavit, or other docunent filed by

the corporation pursuant to this Act:; or

(e) ey it has failed to appoint and nmamintain a
regi stered agent in this State.

(Source: P.A 86-985.)

(805 ILCS 5/12.45) (from Ch. 32, par. 12.45)

Sec. 12.45. Rei nst at enent foll ow ng adm ni strative
di ssol uti on. (a) A donestic corporation admnistratively
di ssol ved under Section 12.40 may be reinstated by the
Secretary of State wthin five years follow ng the date of
i ssuance of the certificate of dissolution upon:

(1) The filing of an application for reinstatenent.

(2) The filing wth the Secretary of State by the
corporation of all reports then due and theretofore becom ng
due.

(3) The paynent to the Secretary of State by the
corporation of all fees, franchise taxes, and penalties then
due and theretofore becom ng due.

(b) The application for reinstatenent shall be executed

and filed in duplicate in accordance wth Section 1.10 of
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this Act and shall set forth

(1) The nanme of the <corporation at the tinme of the
i ssuance of the certificate of dissolution.

(2) If such name is not available for use as determ ned
by the Secretary of State at the time of filing the
application for reinstatenent, the nane of the corporation as
changed, provided however, and any change of nane is properly
effected pursuant to Section 10.05 and Section 10.30 of this
Act .

(3) The date of the issuance of the certificate of
di ssol uti on.

(4) The address, including street and nunber, or rural
route nunber of the registered office of the corporation upon
reinstatenment thereof, and the nanme of its registered agent
at such address wupon the reinstatenent of the corporation,
provi ded however, that any change fromeither the registered
office or the registered agent at the tinme of dissolution is
properly reported pursuant to Section 5.10 of this Act.

(c) When a dissolved corporation has conplied with the
provisions of this Sec the Secretary of State shall file the

application for issue-a-certificate-of reinstatenent.

(d) Upon the filing of the application for #ssuance--of

the--certificate--of reinstatenent, the corporate existence
shall be deened to have continued without interruption from
the date of the issuance of the certificate of dissolution,
and the corporation shall stand revived wth such powers,
duties and obligations as if it had not been dissolved; and
all acts and proceedings of its officers, directors and
sharehol ders, acting or purporting to act as such, which
woul d have been legal and valid but for such dissolution,
shall stand ratified and confirned.

(Source: P.A 86-381.)

(805 ILCS 5/12.80) (from Ch. 32, par. 12.80)
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Sec. 12.80. Survival of renmedy after dissolution. The

di ssolution of a corporation either (1) by filing articles of

di ssolution in accordance with Section 12.20 of this Act, (2)

by the issuance of a certificate of dissolution in accordance

with Section 12.40 of this Act by-the-Seeretary-of-State, or

(3) or-{2) by a judgnent of dissolution by a circuit court of
this State, or (4) (3) by expiration of its period of
duration, shall not take away nor inpair any civil renmedy
available to or against such corporation, its directors, or
sharehol ders, for any right or <claim existing, or any
l[tability incurred, prior to such dissolution if action or
ot her proceeding thereon is comenced within five years after
the date of such dissolution. Any such action or proceeding
by or against the corporation may be prosecuted or defended
by the corporation in its corporate nane.

(Source: P.A 85-1344.)

(805 ILCS 5/13.05) (from Ch. 32, par. 13.05)

Sec. 13.05. Adm ssion of foreign corporation. Except as
provided in Article V of the 1Illinois Insurance Code, a
foreign corporation organized for profit, before it transacts
business in this State, shall procure a--certtficate-of
authority so to do fromthe Secretary of State. A foreign
corporation organized for profit, wupon conplying with the
provisions of this Act, may secure from the Secretary of
State the a-certifteate-of authority to transact business in
this State, but no foreign corporation shall be entitled to
procure a--certifteate-of authority under this Act to act as
trustee, executor, admnistrator, admnistrator to collect,
or guardian, or in any other like fiduciary capacity in this
State or to transact in this State the business of banking,
i nsurance, suretyship, or a business of the character of a
bui l di ng and | oan corporation. A foreign professional service

corporation may secure a-certtfteate-of authority to transact
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business in this State from the Secretary of State wupon
conplying with this Act and denonstrating conpliance with the
Act regul ating the professional service to be rendered by the
pr of essi onal service cor poration. However, no foreign
prof essional service corporation shal | be grant ed a
certifieate---of authority wunless it <conplies wth the
requi renents of the Professional Service Corporation Act
concer ni ng ownership and control by specified |I|icensed
prof essionals. These professionals nmust be licensed in the
state of domcile or this State. A foreign corporation shal
not be denied a-certtftecate-of authority by reason of the
fact that the laws of the state under which such corporation
is organi zed governing its organization and internal affairs
differ from the laws of this State, and nothing in this Act
contai ned shall be construed to authorize this State to
regulate the organization or the internal affairs of such
cor porati on.

(Source: P.A 90-424, eff. 1-1-98; 91-593, eff. 8-14-99.)

(805 ILCS 5/13.10) (from Ch. 32, par. 13.10)

Sec. 13.10. Powers of foreign corporation. No foreign
corporation shall transact in this State any busi ness which a
corporation organized wunder the laws of this State is not
permtted to transact. A foreign corporation which shall have

received a-certifiteate--of authority to transact business

under this Act shall, until a certificate of revocation has

been i ssued or an application for of w thdrawal shall have

been filed +tssued as provided in this Act, enjoy the sane,
but no greater, rights and privileges as a donestic
corporation organized for the purposes set forth in the
application pursuant to which such certifieate--of authority
is granted tssued; and, except as in Section 13.05 otherw se

provided with respect to the organization and internal

affairs of a foreign corporation and except as elsewhere in
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this Act otherwise provided, shall be subject to the sane

duties, restrictions, penalties, and liabilities now or
hereafter inposed upon a donestic corporation of i ke
character.

(Source: P.A 83-1025.)

(805 ILCS 5/13.15) (from Ch. 32, par. 13.15)

Sec. 13.15. Application for eertifteate-of authority.
(a) A foreign corporation, in order to procure a--certifteate
of authority to transact business in this State, shal
execute and file in duplicate an application therefor, in
accordance with Section 1.10 of this Act, and shall also file
a copy of its articles of incorporation and all anendnents
thereto, duly authenticated by the proper officer of the
state or country wherein it is incorporated. Such
application shall set forth:

(1) The nanme of the corporation, wth any additions
thereto required in order to conply with Section 4.05 of this
Act together wth the state or country under the |aws of
which it is organi zed.

(2) The date of its incorporation and the period of its
durati on.

(3) The address, including street and nunber, or rural
route nunber, of its principal office.

(4) The address, including street and nunber, if any, of
its proposed registered office in this State, and the nane of
its proposed registered agent in this State at such address.

(5 (Blank.) The-nares-of-the-states-and-countries;--if
any;--thn--whieh--tt--is--adntted--or--qualified--to-transact
bust ness:

(6) The purpose or purposes for which it was organized
which it proposes to pursue in the transaction of business in
this State.

(7) The nanmes and respective residenttal addresses,
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including street and nunber, or rural route nunber, of its
directors and officers.

(8) A statenment of the aggregate nunber of shares which
it has authority to issue, item zed by classes, and series,
if any, wthin a cl ass.

(9) A statenment of the aggregate nunmber of its issued
shares itemzed by classes, and series, if any, within a
cl ass.

(10) A statement of the amount of paid-in capital of the
corporation, as defined in this Act.

(11) An estimate, expressed in dollars, of the value of
all the property to be owned by it for the foll ow ng year,
wherever |located, and an estimate of the value of the
property to be located within this State during such year,
and an estimate, expressed in dollars, of the gross amount of
busi ness which will be transacted by it during such year and
an estimte of the gross anount thereof which wll be
transacted by it at or fromplaces of business in this State
during such year

(12) In t he case of telegraph, telephone, cable,
railroad, or pipe |line corporations, the total |ength of such
t el ephone, tel egraph, cable, railroad, or pipe line and the
length of the line located in this State, and the total val ue
of such line and the value of such line in this State.

(13) Such additional information as may be necessary or
appropriate in order to enable the Secretary of State to
a-certifteate-of authority to transact business in this State
and to determ ne and assess the franchise taxes, fees, and
charges payable as in this Act prescri bed.

(b) Such application shall be made on fornms prescribed
and furni shed by the Secretary of State.

(c) When the provisions of this Section have been

conplied with, the Secretary of State shall file t he
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(Source: P.A 85-1269.)

(805 ILCS 5/13.20) (from Ch. 32, par. 13.20)
Sec. 13.20. Effect of eertifiecate-of authority. Upon the

filing of the application for tssuance-of-a-certificate-of

authority by the Secretary of State, the corporation shal
have the right to transact business in this State for those
purposes set forth in its application, subject, however, to
the right of +this State to revoke such right to transact
business in this State as provided in this Act.

(Source: P.A 83-1025.)

(805 ILCS 5/13.25) (from Ch. 32, par. 13.25)

Sec. 13.25. Change of nanme by foreign corporation.
Whenever a foreign corporation which is admtted to transact
business in this State shall change its name to one under
which a-ecertifieate-of authority to transact business in this
State would not be granted to it on application therefor, the
authority of such corporation to transact business in this
State shall be suspended and it shall not thereafter transact
any business in this State until it has changed its nane to a
name which is available to it under the laws of this State or
until it has adopted an assuned corporate name in accordance
with Section 4.15 of this Act.

(Source: P.A 83-1025.)

(805 I LCS 5/13.30) (from Ch. 32, par. 13.30)

Sec. 13.30. Anendnment to articles of incorporation of
foreign corporation. Each foreign corporation authorized to
transact business in this State, whenever its articles of
i ncorporation are anended, shall forthwith file in the office
of the Secretary of State a copy of such anmendnent duly

aut henticated by the proper officer of the State or country
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under the Jlaws of which such corporation is organized; but
the filing thereof shall not of itself enlarge or alter the
purpose or purposes which such corporation is authorized to
pursue in the transaction of business in this State, nor
aut hori ze such corporation to transact business in this State
under any other nanme than the name set forth in its

application for eertifieate--of authority, nor extend the

duration of its corporate existence.

(Source: P.A 83-1025.)

(805 | LCS 5/13.35) (from Ch. 32, par. 13.35)

Sec. 13.35. Merger of foreign corporation authorized to
transact busi ness in this state. Wenever a foreign
corporation authorized to transact business in this State
shall be a party to a statutory nerger permtted by the | aws
of the state or country under which it is organi zed, and such
corporation shall be the surviving corporation, it shal
forthwith file wth the Secretary of State a copy of the
articles of nerger duly authenticated by the proper officer
of the state or country wunder the laws of which such
statutory nerger was effected; and it shall not be necessary
for such corporation to procure either a new or an anended
certtfieate-of authority to transact business in this State
unless the nanme of such corporation or the duration of its
corporate existence be changed thereby or unl ess t he
corporation desires to pursue in this State other or
addi tional purposes than those which it is then authorized to
transact in this State.

(Source: P.A 83-1025.)

(805 ILCS 5/13.40) (from Ch. 32, par. 13.40)
Sec. 13.40. Anmended certificate of authority. A foreign
corporation authorized to transact business in this State

shal | secure an anended certifteate-of authority to do so in
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the event it changes its corporate name, changes the duration
of its corporate existence, or desires to pursue in this
State other or additional purposes than those set forth in
its prior application for a--ecertifieate-of authority, by
maki ng application therefor to the Secretary of State.

The application shall set forth:

(1) The name of the corporation, with any additions
required in order to conply with Section 4.05 of this
Act, together with the state or country under the | aws of
which it is organi zed.

(2) The change to be effected.

(Source: P.A 88-151.)

(805 ILCS 5/13.45) (from Ch. 32, par. 13.45)
Sec. 13.45. Wthdrawal of foreign corporation. A foreign
corporation authorized to transact business in this State may

withdraw fromthis State upon filing wth precuring-fremthe

Secretary of State an_ application for a--certiftecate--of

wi t hdr awal . In order to procure such ecertifiecate--of
wi t hdrawal , the sueh foreign corporation shall either:

(a) execute and file in duplicate, in accordance
wth Section 1.10 of this Act, an application for
wi thdrawal and a final report, which shall set forth:

(1) that no proportion of its issued shares
is, on the date of the sueh application, represented
by busi ness transacted or property located in this
State; -

(2) that it surrenders its authority to
transact business in this State;-

(3) that it revokes the authority of its
registered agent in this State to accept service of
process and consents that service of process in any
suit, action, or proceedi ng based upon any cause of

action arising in this State during the tinme the
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corporation was licensed to transact business in
this State may thereafter be mnmade on the sueh
corporation by service thereof on the Secretary of
State; -

(4) a post-office address to which my be
mai | ed a copy of any process agai nst the corporation
that may be served on the Secretary of State;-

(5) the nane of the corporation and the state
or country under the laws of which it is organized,-

(6) a statement of the aggregate nunber of
issued shares of the corporation item zed by
classes, and series, if any, within a class, as of
the date of the sueh final report;-

(7) a statenent of the anmount of paid-in
capital of the corporation as of the date of the
sueh final report; and-

(8) such additional information as nay be
necessary or appropriate in order to enable the
Secretary of State to determne and assess any
unpaid fees or franchise taxes payable by the sueh
foreign corporation as prescribed in this Act
presert bed; or
(b) if it has been dissolved, file a copy of the

articles of dissolution duly authenticated by the proper

officer of the state or country under the | aws of which

the sueh corporation was organi zed.

fe) The application for wthdrawal and the final report
shall be made on forns prescribed and furnished by the
Secretary of State.

{d) When the corporation has conplied with subsection (a)
of-{b) of this Section, the Secretary of State shall file the

application for issue-a-ceftificate-of withdrawal and nmail a

copy of t he application to the corporation or its

representative. |If the provisions of subsection (b) of this
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Section have been followed, the Secretary of State shall file
the copy of the articles of dissolution in his or her office
Wt h-one--copy--of--the--certificate--of--withdrawal - -affi xed
thereto;--matl-the-ortginal-certiftecate-to-the-corporatton-or
tts-representative.

Upon the filing of the application for tssuanece--of--sueh

certifieate---of withdrawal or copy of the articles of

di ssolution, the authority of the <corporation to transact

business in this State shall cease.

(Source: P.A 91-464, eff. 1-1-00; revised 3-21-00.)

(805 I LCS 5/13.50) (from Ch. 32, par. 13.50)

Sec. 13.50. Gounds for revocation of certificate-of
authority. The ecertifiecate--of authority of a foreign
corporation to transact business in this State may be revoked
by the Secretary of State:

(a) Upon the failure of an officer or director to whom
interrogatories have been propounded by the Secretary of
State as provided in this Act, to answer the sane fully and
to file such answer in the office of the Secretary of State.

(b) If the answer to such interrogatories discloses, or
if the fact is otherwi se ascertained, that the proportion of
the sum of the paid-in capital of such corporation
represented in this State is greater than the anmount on which
such corporation has theretofore paid fees and franchise
taxes, and the deficiency therein is not paid.

(c) If the corporation for a period of one year has
transacted no Dbusiness and has had no tangible property in
this State as revealed by its annual reports.

(d) Upon the failure of the corporation to keep on file
in the office of the Secretary of State duly authenticated
copi es of each amendnment to its articles of incorporation.

(e) Upon the failure of the corporation to appoint and

mai ntain a regi stered agent in this State.
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(f) Upon the failure of the corporationto file for
record in the office of the recorder of the county in which
its registered office is situated, +ts--certificate--of
aut heri ty- or - any- anended-certiftcate-of -aut hortty-to-transact
bust ness-in-this-State;--ofr any appointnment of registered
agent .

(g0 Upon the failure of the corporation to file any
report after the period prescribed by this Act for the filing
of such report.

(h) Upon the failure of the corporation to pay any fees,
franchi se taxes, or charges prescribed by this Act.

(1) For msrepresentation of any material matter in any
application, report, affidavit, or other docunent filed by
such corporation pursuant to this Act.

(j) Upon the failure of the corporation to renew its
assuned nane or to apply to change its assuned nanme pursuant
to the provisions of this Act, when the corporation can only
transact business within this State under its assuned nanme in
accordance with the provisions of Section 4.05 of this Act.

(k) When under the provisions of the "Consuner Fraud and
Deceptive Business Practices Act" a court has found that the
corporation substantially and willfully violated such Act.

(Source: P.A 83-1362.)

(805 I LCS 5/13.55) (from Ch. 32, par. 13.55)

Sec. 13.55. Procedure for revocation of ecertificate--of
authority. (a) After the Secretary of State determ nes that
one or nore grounds exist wunder Section 13.50 for the
revocation of a--ecertifiecate--of authority of a foreign
corporation, he or she shall send by regular mail to each
del i nquent corporation a Notice of Delinquency to its
registered office, or, if the corporation has failed to
mai ntain a registered office, then to the president or other

principal officer at the last known office of said officer.
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(b) If the corporation does not correct the default
wi thin 90 days follow ng such notice, the Secretary of State
shall thereupon revoke the certifiecate-of authority of the
corporation by issuing a certificate of revocation that
recites the grounds for revocation and its effective date.
The Secretary of State shall file the original of the
certificate in his or her office, mail one copy to the
corporation at its registered office and file one <copy for
record in the office of the recorder of the county in which
the registered office of the corporation in this State is
situated, to be recorded by such recorder. The recorder shal
submt for paynent to the Secretary of State, on a quarterly
basi s, the amount of filing fees incurred.

(c) Upon the issuance of the certificate of revocation,
the authority of the corporation to transact business in this
State shall cease and such revoked corporation shall not
thereafter carry on any business in this State.

(Source: P.A 85-1269.)

(805 I LCS 5/13.60) (from Ch. 32, par. 13.60)

Sec. 13.60. Reinstatenent followng revocation. (a) A
foreign corporation revoked under Section 13.55 may be
reinstated by the Secretary of State wthin five years
followng the date of issuance of the certificate of
revocati on upon:

(1) The filing of an application for reinstatenent.

(2) The filing with the Secretary of State by the
corporation of all reports then due and theretofore becom ng
due.

(3) The paynent to the Secretary of State by the
corporation of all fees, franchise taxes, and penalties then
due and theretofore becom ng due.

(b) The application for reinstatenent shall be executed

and filed in duplicate in accordance with Section 1.10 of
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this Act and shall set forth

(1) The nane of the <corporation at the tine of the
i ssuance of the certificate of revocation.

(2) If such nane is not available for use as determ ned
by the Secretary of State at the time of filing the
application for reinstatenent, the nane of the corporation as
changed; provided, however, that any change of nanme is
properly effected pursuant to Section 13.30 and Section 13. 40
of this Act.

(3) The date of the issuance of the certificate of
revocati on.

(4) The address, including street and nunber, or rural
route nunber, of the registered office of the corporation
upon reinstatenent thereof, and the nane of its registered
agent at such address wupon the reinstatenent of the
corporation; provided, however, that any change from either
the registered office or the registered agent at the tinme of
revocation is properly reported pursuant to Section 5.10 of
this act.

(c) Wien a revoked corporation has conplied with the
provisions of this Section, the Secretary of State shall file

the application for issue-a-certifiecate-of reinstatenent.

(d) Upon the filing of the application for issuanee--of

the--certificate--of reinstatenent, the authority of the
corporation to transact business in this State shall be
deened to have continued without interruption from the date
of the issuance of the certificate of revocation, and the
corporation shall stand revived as if its certificate of
authority had not been revoked; and all acts and proceedi ngs
of its officers, directors and shareholders, acting or
purporting to act as such, which would have been |egal and
valid but for such revocation, shall stand ratified and
confirnmed.

(Source: P.A 85-1269.)
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(805 ILCS 5/13.70) (from Ch. 32, par. 13.70)

Sec. 13.70. Transacting business without eertifteate--of
authority.

(a) No foreign corporation transacting business in this
State wthout a--certifiecate--of authority to do so is
permtted to maintain a civil action in any court of this
State, until the corporation obtains that a-ecerttfticate-of
authority. Nor shall a civil action be mintained in any
court of this State by any successor or assignee of the
corporation on any right, claimor demand arising out of the

transaction of business by the corporation in this State,

until a-ecerttfieate-of authority to transact business in this

State is obtained by the corporation or by a corporation that
has acquired all or substantially all of its assets.

(b) The failure of a foreign corporation to obtain a
certifieate--of authority to transact business in this State
does not inpair the validity of any contract or act of the
corporation, and does not prevent the corporation from
def ending any action in any court of this State.

(c) A foreign corporation that transacts business in
this State without a-eertifiecate-of authority is liable to
this State, for the years or parts thereof during which it
transacted business in this State without a--certificate--of
authority, in an amount equal to all fees, franchise taxes,
penal ti es and ot her charges that woul d have been inposed by
this Act wupon the <corporation had it duly applied for and
received a-certifieate-of authority to transact business in
this State as required by this Act, but failed to pay the
franchi se taxes that woul d have been conputed thereon, and
thereafter filed all reports required by this Act; and, if a

corporation fails to file an application for ebtain--a

certifieate-of authority within 60 days after it comences
business in this State, in addition thereto it is |liable for

a penalty of either 10%of the filing fee, Ilicense fee and
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franchi se taxes or $200 plus $5.00 for each nmonth or fraction
thereof in which it has continued to transact business in
this State wthout a--certifteate--of authority therefor,
whi chever penalty is greater. The Attorney General shal
bring proceedings to recover all anmounts due this State under
this Section.

(Source: P.A 87-516.)

(805 ILCS 5/14.05) (from Ch. 32, par. 14.05)

Sec. 14.05. Annual report of donestic or foreign
cor porati on. Each donestic corporation organi zed under any
general l|law or special act of this State authorizing the
corporation to i ssue shar es, ot her t han homest ead
associations, building and |oan associations, banks and
i nsurance conpanies (which includes a syndicate or limted
syndi cate regul ated under Article V 1/2 of +the 1Illinois
| nsurance Code or nenber of a group of underwiters regul ated
under Article V of that Code), and each foreign corporation
(except nmenbers of a group of underwiters regulated under
Article V of the Illinois Insurance Code) authorized to
transact business in this State, shall file, within the tine
prescribed by this Act, an annual report setting forth:

(a) The nane of the corporation.
(b) The address, including street and nunber, or
rural route nunber, of its registered office in this

State, and the name of its registered agent at that

address and a statenent of change of its reqistered

office or regi stered agent, or both, if any.

(c) The address, including street and nunber, or
rural route nunber, of its principal office.

(d) The nanmes and respective business restdenttal
addresses, including street and nunber, or rural route
nunber, of its directors and officers.

(e) A statenent of the aggregate nunmber of shares
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whi ch the corporation has authority to issue, item zed by
cl asses and series, if any, within a class.

(f) A statenent of the aggregate nunber of issued
shares, item zed by classes, and series, if any, within a
cl ass.

(g0 A statement, expressed in dollars, of the
anount of paid-in capital of the corporation as defined
in this Act.

(h) Either a statenent that (1) all the property of
the corporation is located in this State and all of its
business is transacted at or from places of business in
this State, or the corporation elects to pay the annual
franchise tax on the basis of its entire paid-in capital,
or (2) a statenent, expressed in dollars, of the val ue of
all the property owned by the corporation, wherever
| ocated, and the value of the property located within
this State, and a statenent, expressed in dollars, of the
gross amount of business transacted by the corporation
and t he gr oss anount thereof transacted by the
corporation at or from places of business in this State
as of the close of its fiscal year on or immediately
preceding the last day of the third nonth prior to the
anniversary nonth or in the case of a corporation which
has established an extended filing nonth, as of the close
of its fiscal year on or imediately preceding the |ast
day of +the third nonth prior to the extended filing
mont h; however, in the case of a donestic corporation
that has not conpleted its first fiscal year, the
statenent wth respect to property owned shall be as of
the last day of the third nonth precedi ng the anniversary
month and the statenent wth respect to busi ness
transacted shall be furnished for the period between the
date of incorporation and the last day of the third nonth

precedi ng the anniversary nonth. In the case of a
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foreign corporation that has not been authorized to
transact business in this State for a period of 12 nonths
and has not commenced transacting business prior to
obtaining a-certifieate-of authority, the statenment with
respect to property owned shall be as of the |last day of
the third nonth preceding the anniversary nonth and the
statenment with respect to business transacted shall be
furni shed for the period between the date of its
authorization to transact business in this State and the
last day of +the third nonth preceding the anniversary
month. If the data referenced in item (2) of this
subsection is not conpleted, the franchise tax provided
for inthis Act shall be conmputed on the basis of the
entire paid-in capital

(1) A statement, including the basis therefor, of
status as a "mnority owned business” or as a "female
owned business" as those terns are defined in the

M nertty--and--Fermal e Business Enterprise for Mnorities,

Fenmal es, and Persons with Disabilities Act.

(j) Additional information as may be necessary or
appropriate in order to enable the Secretary of State to
adm nister this Act and to verify the proper anmount of
fees and franchi se taxes payable by the corporation.

The annual report shall be made on fornms prescribed and
furnished by the Secretary of State, and the information
t herein required by paragraphs (a) through (d), both
i nclusive, of this Section, shall be given as of the date of
the execution of the annual report and the information
therein required by paragraphs (e), (f) and (g) of this
Section shall be given as of the last day of the third nonth
precedi ng the anniversary nonth, except that the information
requi red by paragraphs (e), (f) and (g) shall, in the case of
a corporation which has established an extended filing nonth,

be given in its final transition annual report and each
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subsequent annual report as of the close of its fiscal year
i mredi ately preceding its extended filing nonth. It shall be
execut ed by t he corporation by its presi dent, a
vi ce-president, secretary, assistant secretary, treasurer or
other officer duly authorized by the board of directors of
the corporation to execute those reports, and verified by him
or her, or, if the corporation is in the hands of a receiver
or trustee, it shall be executed on behalf of the corporation
and verified by the receiver or trustee.

(Source: P.A 91-593, eff. 8-14-99; revised 8-23-99.)

(805 ILCS 5/14.35) (from Ch. 32, par. 14.35)

Sec. 14.35. Report follow ng nerger or consolidation.

(a) \Whenever a donestic corporation or a foreign
corporation authorized to transact business in this State is
the surviving corporation in a statutory nerger or whenever a
donmestic corporation IS t he new corporation in a
consolidation, it shall, within 60 days after the effective
date of the event, if the effective date occurs after both
Decenber 31, 1990 and the last day of the third nonth
i mredi ately preceding its anniversary nonth in 1991, execute
and file in accordance wth Section 1.10 of this Act, a
report setting forth:

(1) The nane of the corporation and the state or
country under the laws of which it is organized.

(2) A description of the merger or consolidation.

(3) A statenent item zed by classes and series, if
any, within a class of the aggregate nunber of issued
shares of the corporation as last reported to the

Secretary of State in any docunent required to be filed

by this Act, other than an annual report, interim annual

report, or final transition annual report.
(4) A statement item zed by classes and series, if

any, within a class of the aggregate nunber of issued
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shares of the corporation after giving effect to the
change.

(5 A statenent, expressed in dollars, of the
anount of paid-in capital of the corporation as |ast
reported to the Secretary of State in any docunent
required to be filed by this Act, other than an annual
report, interimannual report, or final transition annual
report.

(6) A statenent, expressed in dollars, of the
anount of paid-in capital of the corporation after giving

effect to the nerger or_ consolidation, which anount,

except as provided in subsection (f) of Section 9.20 of

this Act, nust be at least equal to the sumof the

paid-in capital ampunts of the nerged or consolidated

corporations before the event.

(7) Additional information concerning each of the
constituent corporations that was a party to a nerger or
consolidation as my be necessary or appropriate to
verify the proper amount of fees and franchise taxes
payabl e by the corporation.

(b) The report shall be nmade on forns prescribed and
furni shed by the Secretary of State.
(Source: P.A 91-464, eff. 1-1-00.)

(805 ILCS 5/15.10) (from Ch. 32, par. 15.10)

Sec. 15.10. Fees for filing docunents and---tssuing
certifieates. The Secretary of State shall charge and coll ect
for:

(a) Filing articles of incorporation and--tssutng--a
eertifiecate-of -t ncorporation, $75.

(b) Filing articles of anendnment and- -t ssut ng--a
certificate-of -amendrent, $25, wunless the anmendnent is a
restatenent of the articles of incorporation, in which case

the fee shall be $100.
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(c) Filing articles of mnmerger or consolidation and
i ssut ng-a-certificate-of - nerger-or-conselidation, $100, but
i f t he merger or consolidation involves nore than 2
corporations, $50 for each additional corporation.

(d) Filing articles of share exchange and--tssuing--a
eertificate-of -exehange, $100.

(e) Filing articles of dissolution, $5.

(f) Filing application to reserve a corporate nane, $25.

(g) Filing a notice of transfer of a reserved corporate
nanme, $25.

(h) Filing statenent of change of address of registered

office or change of registered agent, or both, if other than

on an annual report, $5.

(1) Filing statenment of the establishnent of a series of
shares, $25.

(j) Filing an application of a foreign corporation for
certtfieate--of authority to transact business in this State
and- i ssui ng-a-certificate-of -authority, $75.

(k) Filing an application of a foreign corporation for
anmended certifieate-of authority to transact business in this
St at e and-issui ng- an- anended-certificate-of -authority, $25.

() Filing a copy of anendnent to the articles of
i ncorporation of a foreign corporation holding a--certifieate
of authority to transact business in this State, $25, unless
the anmendnent is a restatenent of t he articles of
i ncorporation, in which case the fee shall be $100.

(m Filing a copy of articles of nmerger of a foreign
corporation holding a certificate of authority to transact
business in this State, $100, but if the merger involves nore
than 2 corporations, $50 for each additional corporation.

(n) Filing an application for wthdrawal and final
report or a copy of articles of dissolution of a foreign
corporation and-tssuing-a-certtfteate-of-wthdrawal, $25.

(o) Filing an annual report, interimannual report, or
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final transition annual report of a donestic or foreign
corporation, $25.

(p) Filing an application for reinstatenent of a
donestic or a foreign corporation and-tssutng-a-certifteate
of -ret nstat erent, $100.

(q) Filing an application for wuse of an assumned
corporate name, $150 $20-plus-$2:50 for each year mpnth or

part thereof ending in 0 or 5, $120 for each year or part

thereof ending in 1 or 6, $90 for each year or part thereof

ending in 2 or 7, $60 for each year or part thereof ending in

3 or 8 $30 for each year or part thereof ending in 4 or 9,

between the date of filing the application and the date of
the renewal of the assuned corporate nane; and a renewal fee
for each assuned corporate nanme, $150.

(r) To change an assunmed corporate nane for the period
remai ning until the renewal date of the original assuned
nanme, $25.

(s) Filing an application for cancellation of an assuned
corporate nane, $5.

(t) Filing an application to register the corporate nanme
of a foreign corporation, $50; and an annual renewal fee for
the regi stered nanme, $50.

(u) Filing an application for cancel |l ation of a
regi stered name of a foreign corporation, $25.

(v) Filing a statenent of correction, $25.

(wy Filing a petition for refund or adjustnent, $5.

(x) Filing a statenent of election of an extended filing
nmont h, $25.

(y) Filing any other statenent or report, $5.

(Source: P.A 88-691, eff. 1-24-95; 89-503, eff. 1-1-97.)

(805 ILCS 5/15.50) (from Ch. 32, par. 15.50)
Sec. 15. 50. Li cense fees payabl e by foreign

corporations. For the privilege of exercising its authority
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to transact business in this State as set out inits
application therefor or any anendnent thereto, the Secretary
of State shall charge and collect from each foreign
corporation the following |license fees, conmputed on the basis
and at the rates prescribed in this Act:

(a) Aninitial license fee at the time of filing its
application for a--certtfieate--of authority to transact
business in this State whenever the application indicates the
corporation comenced transacting business prior to January
1, 1991.

(b) Except as otherw se provided in paragraph (e) of
this Section, an additional license fee at the time of filing
(1) a report of the issuance of additional shares, or (2) a
report of an increase in paid-in capital w thout the issuance
of shares, or (3) a report of cunulative changes in paid-in
capital or of an exchange or reclassification of shares,
whenever the report discloses an increase in the anount
represented in this State of its paid-in capital over the
greatest anount thereof theretofore reported in any docunent
required by this Act to be filed in the office of the
Secretary of State.

(c) Except as otherwi se provided in paragraph (e) of
this Section, whenever the corporation shall be a party to a
statutory nerger and shall be the surviving corporation, an
additional Ilicense fee at the time of filing its report of
patd-tn-capttal following the nerger, if the report discloses
that the anount represented in this State of its paid-in
capital imediately after the nerger is greater than the
aggregate of the anounts represented in this State of the
paid-in capital of all of the nmerged corporations.

(d) Except as otherwise provided in paragraph (e) of
this Section, an additional license fee payable wth the
annual franchise tax each year in which the corporation is

required by this Act to file an annual report whenever the
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report discloses an increase in the anmount represented in
this State of its paid-in capital over the anmount previously
determ ned to be represented in this State in accordance with
the provisions of this Act.

(e) The additional license fee referred to in paragraphs
(b), (c) and (d) of this Section shall not be payable with
respect to issuances of shares or increases in paid-in
capital that occur subsequent to both Decenber 31, 1990 and
the last day of the third nonth imrediately preceding the
anniversary nonth of a foreign corporation in 1991 or to an
increase in the anmount represented in this State of its
paid-in capital over the anmount previously determ ned to be
represented in this State in accordance with the provisions
of this Act.

(Source: P.A 86-985; 86-1217; 87-516.)

(805 I LCS 5/15.55) (from Ch. 32, par. 15.55)

Sec. 15.55. Basis of conputation of |icense fee payable
by foreign corporations.

(a) The basis for the initial |license fee payable by a
foreign corporation shall be the amount represented in this
State, determ ned in accordance with the provisions of this
Section, of its paid-in capital whenever the application for
a--ecertifiecate--of authority i ndi cat es t he corporation

commenced transacting business in this State prior to January

1, 1991.

(b) The basis for an additional |icense fee payable by a
foreign corporation, except in the case of a statutory
merger, shall be the increased amount represented in this
State, determned in accordance with the provisions of this
Section, of its paid-in capital as disclosed by the annual
report, by any report of issuance of additional shares, or of
an increase in paid-in capital wthout the issuance of

shares, or of an exchange or reclassification of shares, or
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of cunul ative changes in paid-in capital, but the basis shal
not include any increases in its paid-in capital represented
inthis State that occur after both Decenber 31, 1990 and
the last day of the third nmonth imedi ately preceding its
anniversary nonth in 1991.

(c) \Wenever a foreign corporation shall be a party to a
statutory nerger that becones effective either prior to
January 1, 1991 or on or prior to the last day of the third
month imediately preceding the surviving corporation's
anni versary month in 1991 and shall be the surviving
corporation, the basis for an additional |license fee shall be
the increased anmount represented in this State, determned in
accordance with the provisions of this Section, of the
paid-in capital of the surviving corporation imediately
after the nerger over the aggregate of t he anount s
represented in this State of the paid-in capital of the
mer ged cor porati ons.

(d) For the pur pose of det er m ni ng t he anount
represented in this State of the paid-in capital of a foreign
corporation that shall be a party to a statutory nerger that
becones effective either prior to January 1, 1991 or on or
prior to the last day of the third nonth inmmediately
preceding the surviving corporation's anniversary nonth in
1991, the anmount represented in this State shall be that
proportion of its paid-in capital that the sumof (1) the
value of its property located in this State and (2) the gross
anount of business transacted by it at or from places of
business in this State bears to the sumof (1) the val ue of
all of its property, wherever located, and (2) the gross
amount of its business, wherever transacted.

(e) The proportion represented in this State of the
pai d-in capital of a foreign corporation shall be determ ned
frominformation contained in the | atest annual report of the

corporation on file on the date the particular increase in
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paid-in capital is shown to have been made, or, if no annual
report was on file on the date of +the increase, from
information contained in the application of the corporation
for a--eertificate-of authority to transact business in this
State, or, in case of a nerger that becones effective either
prior to January 1, 1991 or on or prior to the |ast day of
the third nonth i mredi ately pr ecedi ng t he survi vi ng
corporation's anniversary nonth in 1991, frominformation
contained in the report of the surviving corporation of the
anount of its paid-in capital follow ng the nerger.

(f) No basis wunder this Section my consist of any
redeemabl e preference shares sold to the United States
Secretary of Transportation under Sections 505 and 506 of
Publ i c Law 94-210.

(Source: P.A 86-985; 86-1217.)

(805 ILCS 5/15.65) (from Ch. 32, par. 15.65)

Sec. 15. 65. Franchi se t axes payable by foreign
corporations. For the privilege of exercising its authority
to transact such business in this State as set out inits
application therefor or any anendnent thereto, each foreign
corporation shall pay to the Secretary of State the foll ow ng
franchi se taxes, conputed on the basis, at the rates and for
the periods prescribed in this Act:

(a) An initial franchise tax at the time of filing its
application for a--certtfieate--of authority to transact
business in this State.

(b) An additional franchise tax at the time of filing
(1) a report of the issuance of additional shares, or (2) a
report of an increase in paid-in capital wthout the issuance
of shares, or (3) a report of cunmulative changes in paid-in
capital or a report of an exchange or reclassification of
shares, whenever any such report discloses an increase inits

paid-in capital over the anount thereof l|last reported in any
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docunent, other than an annual report, interimannual report
or final transition annual report, required by this Act to be
filed in the office of the Secretary of State.

(c) \Whenever the corporation shall be a party to a
statutory nerger and shall be the surviving corporation, an
additional franchise tax at the time of filing its report of
pat d-t n-capt tal - or- of - eunul att ve- ehanges-+n- - pai d-+ n- - capt tal
followng the nerger, iif such report discloses that the
anount represented in this State of 1its paid-in capital
imedi ately after the nerger is greater than the aggregate of
the anounts represented in this State of the paid-in capital
of such of the nerged corporations as were authorized to
transact business in this State at the tine of the nerger, as
last reported by them in any docunents, other than annual
reports, required by this Act to be filed in the office of
t he Secretary of State; and in addition, the surviving
corporation shall be liable for a further addi ti onal
franchise tax on the paid-in capital of each of the nerged
corporations as last reported by themin any docunent, other
than an annual report, required by this Act to be filed with
the Secretary of State, fromtheir taxable year end to the
next succeeding anniversary nonth or, in the case of a
corporation which has established an extended filing nonth,
the extended filing nonth of the surviving corporation;
however if the taxable year ends within the 2 nonth period
i mredi ately preceding the anniversary nonth or the extended
filing nonth of the surviving corporation, the tax wll be
conputed to the anniversary or, extended filing nonth of the
surviving corporation in the next succeedi ng cal endar year.

(d) An annual franchise tax payable each year wth any
annual report which the corporation is required by this Act
to file.

(Source: P.A 86-985.)
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(805 ILCS 5/15.70) (from Ch. 32, par. 15.70)

Sec. 15.70. Basis for conputation of franchise taxes
payabl e by foreign corporations.

(a) The basis for the initial franchise tax payable by a
foreign corporation shall be the anmount represented in this
State, determ ned in accordance with the provisions of this
Section, of its paid-in capital as disclosed by its
application for a--certtfieate--of authority to transact
business in this State.

(b) The basis for an additional franchise tax payabl e by
a corporation, except inthe case of a statutory nerger
shall be the increased amount represented in this State,
determ ned in accordance with the provisions of this Section,
of its paid-in capital as disclosed by any report of issuance
of additional shares, or of an increase in paid-in capital
Wi thout the issuance of shares, or of an exchange or
reclassification of shares, or of cunulative changes in
pai d-in capital.

(c) \Whenever a foreign corporation shall be a party to a
statutory nerger and shall be the surviving corporation, the
basis for an additional franchise tax shall be the increased
anount represented in this State, determned in accordance
with the provisions of this Section, of the paid-in capital
of the surviving corporation imediately after the nerger
over the aggregate of the anpbunts represented in this State
of the paid-in capital of the nerged corporations; provided,
however, the basis for a further additional franchise tax
payabl e by the surviving corporation shall be determined in
accordance wth the provisions of +this Section, on the
pai d-in capital of each of the nmerged corporations from its
t axabl e year end to the next succeedi ng anniversary nonth or,
in the case of a corporation that has established an extended
filing nonth, the extended filing nonth of the surviving

corporation; however if the taxable year ends wthin the 2
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nmonth period i medi ately preceding the anniversary nonth or,
in the case of a corporation that has established an extended
filing nonth, the extended filing nonth of the surviving
corporation, the tax shall be conputed to the anniversary
month or, in the case of a corporation that has established
an extended filing nonth, the extended filing nonth of the
surviving corporation in the next succeedi ng cal endar year.

(d) The basis for the annual franchise tax payable by a
foreign corporation shall be the anmount represented in this
State, determ ned in accordance with the provisions of this
Section, of its paid-in capital on the |ast day of the third
nmont h preceding the anniversary nonth or, in the case of a
corporation that has established an extended filing nonth, on
the last day of the corporation's fiscal year preceding the
extended filing nonth.

(e) The anount represented in this State of the paid-in
capital of a foreign corporation shall be that proportion of
its paid-in capital that the sumof (1) the value of its
property located in this State and (2) the gross anount of
busi ness transacted by it at or fromplaces of business in
this State bears to the sumof (1) the value of all of its
property, wherever |ocated, and (2) the gross amount of its
busi ness, wherever transacted, except as foll ows:

(1) If the corporation elects in its annual report
in any year to pay its franchise tax wupon its entire
paid-in capital, all franchise taxes accruing against the
corporation for that taxable vyear shall be conputed
accordingly until the corporation elects otherwise in an
annual report for a subsequent year.

(2) If the corporation fails to file its annual
report in any year within the time prescribed by this
Act, the proportion of its paid-in capital represented in
this State shall be deenmed to be its entire paid-in

capital, unless its annual report is thereafter filed and
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its franchise taxes are thereafter adjusted by the

Secretary of State in accordance wth the provisions of

this Act, in which case the proportion shall |ikew se be

adjusted to the sane proportion that would have prevail ed
if the corporation had filed its annual report within the
time prescribed by this Act.

(3) In the case of a statutory nerger that becones
effective either prior to January 1, 1991 or on or prior
to the last day of the third nonth preceding the
corporation's anniversary nonth in 1991, the anmount of
the paid-in capital represented in this State of the
surviving corporation inmediately after the nmerger, until
the filing of the next annual report of such corporation,
shall be deened to be that proportion of the paid-in
capital of the surviving corporation that the aggregate
anounts represented in this State of the sum of the
paid-in capital of the nmerged corporations, separately
determ ned, bore to the total of the sumof the paid-in
capital of all of the nmerged corporations inmediately
prior to the merger.

(f) For increases in paid-in capital that occur either
prior to January 1, 1991 or on or prior to the |ast day of
the third nonth preceding the corporation's anniversary nonth
in 1991, the proportion represented in this State of the
paid-in capital of a foreign corporation shall be determ ned
frominformation contained in the | atest annual report of the
corporation on file on the date the particular increase in
paid-in capital is shown to have been made, or, if no annual
report was on file on the date of the increase, from
information contained in its application for a-certtfticate-of
authority to transact business in this State, or, in case of
a nmerger that becones effective either prior to January 1,
1991 or on or prior to the last day of the third nonth

precedi ng the surviving corporation's anniversary nonth in
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1991, from information contained in the report of the
surviving corporation of the amount of its paid-in capital
followng the merger. For changes in paid-in capital that
occur after both Decenber 31, 1990 and the | ast day of such
third nonth, the proportion represented in this State of the
paid-in capital of a <corporation shall be determ ned from
information contained in the latest annual report of the
corporation for the taxable period in which the particular
increase in paid-in capital is shown to have been made or, if
no annual report was on file on the date of the increase,
frominformation contained in its application for eertificate
of authority to transact business in Illinois.

(g0 No basis wunder this Section may consist of any
redeemabl e preference shares sold to the United States
Secretary of Transportation under Sections 505 and 506 of
Publ i c Law 94-210.

(Source: P.A 91-464, eff. 1-1-00.)

(805 ILCS 5/15.75) (from Ch. 32, par. 15.75)

Sec. 15.75. Rate of franchi se taxes payable by foreign
cor porations.

(a) The annual franchise tax payable by each foreign
corporation shall be conputed at the rate of 1/12 of 1/10 of
1% for each cal endar nonth or fraction thereof for the period
commencing on the first day of July 1983 to the first day of
the anniversary nonth in 1984, but in no event shall the
amount of the annual franchise tax be |less than $2. 083333 per
nonth based on a mninum of $25 per annum or nore than
$83, 333. 333333 per nonth, thereafter, the annual franchise
tax payabl e by each foreign corporation shall be conputed at
the rate of 1/10 of 1% for the 12-nonths' period commenci ng
on the first day of the anniversary nonth or, in the case of
a corporation that has established an extended filing nonth,

the extended filing nonth of the corporation, but in no event
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shal | the anmount of the annual franchise tax be less than $25
nor nmore than $1, 000, 000 per annum

(b) The annual franchise tax payable by each foreign
corporation at the tinme of filing a statenent of election and
interim annual report shall be conputed at the rate of 1/10
of 1% for the 12 nonth period comencing on the first day of
the anniversary nonth of the corporation next follow ng the
filing, but in no event shall the anobunt of the annual
franchise tax be |less than $25 nor nore than $1, 000, 000 per
annum

(c) The annual franchise tax payable at the tine of
filing the final transition annual report shall be an anount
equal to (i) 1/12 of 1/10 of 1% per nonth of the proportion
of paid-in capital represented in this State as shown in the
final transition annual report nmultiplied by (ii) the nunber
of nmont hs commencing wth the anniversary nonth next
followwng the filing of the statenment of election until, but
excluding, the second extended filing nonth, |ess the annual
franchise tax theretofore paid at the tinme of filing the
statenment of election, but in no event shall the anount of
t he annual franchise tax be less than $2.083333 per nonth
based on a m nimum of $25 per annum or nore than
$83, 333. 333333 per nont h.

(d) The initial franchise tax payable after January 1,
1983, but prior to January 1, 1991, by each foreign
corporation shall be conputed at the rate of 1/10 of 1% for
the 12 nonths' period comencing on the first day of the

anniversary nonth in which the application for eerttfticate-of

13.15 of this Act, but in no event shall the franchise tax be
| ess than $25 nor nore than $1, 000,000 per annum Except in
the case of a foreign corporation that has begun transacting
business in Illinois prior to January 1, 1991, the initial

franchise tax payable on or after January 1, 1991, by each
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foreign corporation, shall be conputed at the rate of 15/100

of 1% for the 12 nonth period commencing on the first day of

the anniversary nonth in whi ch t he application for
certifieate---of authority is filed by tssued--te the
corporation under Section 13.15 of this Act, but in no event
shall the franchise tax be Iless than $25 nor nore than
$1, 000, 000 per annum plus 1/20 of 1% of the basis therefor.

(e) \Wenever the application for the--certificate--of
authority i ndi cat es t hat t he corporation commenced
transacti ng busi ness:

(1) prior to January 1, 1991, the initial franchise

tax shall be conmputed at the rate of 1/12 of 1/10 of 1%

for each cal endar nonth; or

(2) after Decenber 31, 1990, the initial franchise

tax shall be conmputed at the rate of 1/12 of 15/100 of 1%

for each cal endar nonth.

(f) Each additional franchise tax payable by each
foreign corporation for the period beginning January 1, 1983
t hrough Decenber 31, 1983 shall be conputed at the rate of
1/12 of 1/10 of 1% for each «calendar nonth or fraction
t hereof between the date of each respective increase in its
paid-in capital and its anniversary nonth in 1984; thereafter
until the Jlast day of the nonth that is both after Decenber
31, 1990 and the third nonth imediately preceding the
anniversary nonth in 1991, each additional franchise tax
payabl e by each foreign corporation shall be conmputed at the
rate of 1/12 of 1/10 of 1% for each cal endar nonth, or
fraction thereof, between the date of each respective
increase in its paid-in capital and its next anniversary
nont h; however, if the increase occurs wthin the 2 nonth
period imediately preceding the anniversary nonth, the tax
shall be conmputed to the anniversary nonth of the next
succeedi ng calendar year. Commencing Wwth increases in

pai d-in capital that occur subsequent to both Decenber 31,
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1990 and the last day of the third nonth imrediately
preceding the anniversary nonth in 1991, the additional
franchi se tax payable by a foreign corporation shall be
conputed at the rate of 15/100 of 1%

(Source: P.A 91-464, eff. 1-1-00.)

(805 | LCS 5/15.95) (from Ch. 32, par. 15.95)

Sec. 15. 95. Departnent of Business Services Special

OQperations Fund. brvisten-ef-Corporatt ons- Speet al - - Operatt ons

Fund-

(a) A special fund in the State treasury known as the
Di vi sion of Corporations Special Operations Fund is renanmed
the Departnent of Business Services Special Operations Fund.
Moneys deposited into t he Fund shal |, subj ect to
appropriation, be used by the Departnent of Business Services
of the Ofice of the Secretary of State, hereinafter
"Department”, to create and maintain the capability to
perform expedited services in response to special requests
made by the public for same day or 24 hour service. Moneys
deposited into the Fund shall be used for, but not Ilimted
to, expenditures for personal services, retirenment, social
security, contractual services, equipnent, electronic data
processi ng, and tel econmuni cati ons.

(b) The balance in the Fund at the end of any fiscal
year shall not exceed $400,000 and any anmount in excess
t hereof shall be transferred to the General Revenue Fund.

(c) Al fees payable to the Secretary of State under
this Section shall be deposited into the Fund. No other fees
or taxes collected under this Act shall be deposited into the
Fund.

(d) "Expedited services" nmeans services rendered wthin
the same day, or within 24 hours fromthe tinme, the request
therefor is submtted by the filer, law firm service

conpany, or nessenger physically in person or, at the
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Secretary of State's discretion, by electronic neans, to the

Departnment's Springfield Ofice and includes requests for
certified copies, photocopies, and certificates of good
standing or fact nmade to the Departnent's Springfield Ofice
in person or by telephone, or requests for certificates of
good standing or fact nade in person or by telephone to the
Departnent's Chicago Ofice.

(e) Fees for expedited services shall be as foll ows:

Restatenent of articles, $100;

Merger, consolidation or exchange, $100;

Articles of incorporation, $50;

Articles of amendnent, $50;

Revocati on of dissolution, $50;

Rei nst at ement, $50;

Application for Certifieate-of authority, $50;

Curul ative report of changes in issued shares or paid-in
capital, $50;

Report follow ng nerger or consolidation, $50;

Certificate of good standing or fact, $10;

Al'l other filings, copies of docunents, annual reports
for the 3 preceding years, and copies of docunents of
di ssol ved or revoked corporations having a file nunber over
5199, $25.

(f) Expedited services shall not be available for a
statenent of correction, a petition for refund or adjustnent,
or a request involving nore than 3 year's annual reports or
involving dissolved corporations with a file nunber bel ow
5200.

(Source: P.A 91-463, eff. 1-1-00.)

Section 10. The Ceneral Not For Profit Corporation Act
of 1986 1is anended by changing Sections 101.10, 101.75,
101. 80, 102.10, 102.15, 102.20, 102.35, 103.05, 104.05,
105. 05, 105.10, 105.20, 105.25, 105.30, 108.75, 110.30,
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110. 35, 111.25, 111.40, 111.45, 112.20, 112.25, 112.35,
112. 45, 112.80, 113.05, 113.10, 113.15, 113.20, 113.25,
113.30, 113.35, 113.40, 113.45, 113.50, 113.55, 113.60,
113.65, 113.70, 114.05, 115.05, 115.10, and 115.20 as

foll ows:

(805 ILCS 105/101.10) (from Ch. 32, par. 101.10)

Sec. 101. 10. Forms, execution, acknow edgnment and
filing. (a) Al reports required by this Act to be filed in
the office of the Secretary of State shall be made on forns
which shall be prescribed and furni shed by the Secretary of
State. Forns for all other docunents to be filed in the
office of the Secretary of State shall be furnished by the
Secretary of State on request therefor, but the use thereof,
unless otherwise specifically prescribed in this Act, shal
not be mandatory.

(b) \Whenever any provision of this Act specifically
requires any docunent to be executed by the corporation in
accordance with this Section, unless otherwi se specifically
stated in this Act and subject to any additional provisions
of this Act, such docunent shall be executed, in ink, as
fol |l ows:

(1) The articles of incorporation shall be signed by the
i ncorporator or incorporators.

(2) Al other docunents shall be signed:

(i) By the president, a vice-president, the secretary,

an _assistant secretary, the treasurer, or other officer duly

authorized by the board of directors of the corporation to

execute the docunent; or {+)--By--the--president---or---a

Vi €e- prest dent - - and- -vert fted- - by- hi m or - her; - and- at t est ed- by
the-secretary- or- an- asst st ant -seecretary- ( or- by-sueh--offtcers
as---may---be---duly---authortzed--to--exeretse--the--duttes;
Fespecttively;--ordinartly--exeretsed--by--the--prestdent---or

Vi €ee- prest dent - and- by-t he- seeret ary- of - asst st ant - secr et ary- of
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a- cof poratt on): - or

(i) 1f it shall appear fromthe docunent that there are
no such officers, then by a majority of the directors or by
such directors as may be designated by the board; or

(rit) If it shall appear fromthe docunent that there
are no such officers or directors, then by the nenbers, or
such of them as nmay be designated by the nenbers at a | awf ul
nmeeting; or

(tv) 1If the corporate assets are in the possession of a
receiver, trustee or other court-appointed officer, then by
the fiduciary or the majority of themif there are nore than
one.

(c) The nanme of a person signing the docunent and the
capacity in which he or she signs shall be stated beneath or
opposite his or her signature.

(d) \Whenever any provision of this Act requires any
docunent to be verified, such requirenent is satisfied by
ei t her:

(1) The formal acknow edgnent by the person or one of
the persons signing the instrunment that it is his or her act
and deed or the act and deed of the corporation, as the case
may be, and that the facts stated therein are true. Such
acknow edgnent shall be nade before a person who IS
authorized by the law of the place of execution to take
acknow edgnents of deeds and who, if he or she has a seal of
office, shall affix it to the instrunent; or

(2) The signature, wthout nore, of the person or
persons signing the instrunment, in which case such signature
or si gnat ures shal | constitute t he affirmation or
acknow edgnent of the signatory, under penalties of perjury,
that the instrunent is his or her act and deed or the act and
deed of the corporation, as the case may be, and that the
facts stated therein are true.

(e) \Whenever any provision of this Act requires any
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docunent to be filed with the Secretary of State or in
accordance with this Section, such requirement neans that:

(1) The original signed docunent, and if in duplicate as
provided by this Act, one true copy, which may be signed, or
carbon or photocopy shall be delivered to the office of the
Secretary of State.

(2) Al fees and charges authorized by Ilaw to be
collected by the Secretary of State in connection wth the
filing of the docunent shall be tendered to the Secretary of
State.

(3) If the Secretary of State finds that the docunent
conforms to law, he or she shall, when all fees and charges
have been paid as in this Act prescribed:

(i) Endorse on the original and on the true copy, if
any, the word "filed" and the nonth, day and year thereof;

(i) File the original in his or her office;

(ti1) (Blank) Where--so--provided--by-this-Aet;-issue-a
certtficate-or-certtfieates;-as-the-case-rmy- be;-to-whieh--he
of -she-shall -afft x-t he-true-eopy; and

(tv) If the filing is in duplicate, he or she shal
return the copy, wwth a certificate, if any, affixed thereto,
to the corporation or its representative who shall file it
for record in the office of the Recorder of the county in
which the registered office of the corporation is situated in
this State within 15 days after the mailing thereof by the
Secretary of State, unless such docunent cannot wth
reasonabl e diligence be filed wthin such tine, in which case
it shall be filed as soon thereafter as may be reasonably
possi bl e. Upon filing any docunent in the office of the
Recorder, as provided in this subparagraph, the corporation
or its representative shall pay to the office of the Recorder
the appropriate filing or recording fee inposed by |aw.

(f) If anot her Section of this Act specifically

prescribes a manner of filing or executing a specified
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docunment which differs fromthe correspondi ng provisions of
this Section, then the provisions of such other Section shal
govern.

(Source: P.A 84-1423.)

(805 I'LCS 105/101.75) (fromCh. 32, par. 101.75)

Sec. 101.75. Election to Accept Act.

(a) Any not-for-profit corporation wthout shares or
capital stock heretofore organized under any General Law or
created by Special Act of the Legislature of this State, or
any corporation having shares or capital stock organi zed
under any Ceneral Law or created by Special Act of the
Legislature of this State prior to the adoption of the
Constitution of 1870, for a purpose or purposes for which a
corporation may be organized wunder this Act, or any
corporation formed for religious purposes under An Act
Concerni ng Corporations, effective July 1, 1872, as anended,
may el ect to accept this Act in the foll owm ng manner:

(1) Unless t he articles of incorporation or the
equi val ent or the bylaws provide otherwi se, where there are
menbers or shareholders entitled to vote, the board of
directors shall adopt a resolution recomending that the
corporation accept this Act and directing that the question
of such acceptance be subnmitted to a vote at a neeting of the
menbers or shareholders entitled to vote, which nmay be either
an annual or a special neeting. The nenbers or sharehol ders
entitled to vote may el ect that such corporation accept this
Act by the affirmative vote of at least two-thirds of the
votes present and voted either in person or by proxy.

(2) Unless t he articles of incorporation or the
equi val ent or the bylaws provide otherwi se, where there are
no nmnenbers or sharehol ders having voting rights, election to
accept this Act may be made at a neeting of the board of

directors pursuant to a nmmjority vote of +the directors
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present and voting at a neeting at which a quorumis present.

(b) Upon conplying with Subsection (a), the corporation
shal | execut e and file in duplicate a statenent, in
accordance wth Section 101.10 of this Act, and shall also
file a copy of its articles of incorporation, if any, and al
amendnents thereto. Such statenment shall set forth:

(1) A corporate nane for the corporation that satisfies
the requirenents of this Act;

(2) The specific purpose or purposes for which the
corporation is organized, fromanong the purposes authorized
in Section 103.05 of this Act;

(3) The address of the corporation's registered office
and the nane of its registered agent at that office;

(4) The nanmes and respective restdential addresses of
its officers and directors;

(5) A statenent that the attached copy, if any, of the
articles of incorporation of +the <corporation is true and
correct;

(6) A statenment by the corporation that it has elected
to accept this Act and that all reports have been filed and
all fees, taxes and penalties due to the State of |Illinois,
accrui ng under any Act to which the corporation has
t her et of ore been subject, have been paid;

(7) \Where there are nenbers or shareholders having
voting rights, a statenent setting forth the date of the
meeting of the nenbers or shareholders at which the el ection
to accept this Act was nmade; that a quorum was present at
such neeting, and that such acceptance was authorized either
by the affirmative vote of at |least two-thirds of the votes
present and voted either in person or by proxy, or in
conpliance with any different provision of the articles of
i ncorporation or their equivalent or of the byl aws.

(8 \Where there are no nenbers or sharehol ders having

voting rights, a statenent of such fact, the date of the
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nmeeting of the board of directors at which the election to
accept this Act was nmade, that a quorum was present at such
nmeeting, and that such acceptance was authorized by majority
vote of the directors present and voting at such neeting;

(9) A statenent that, in addition, the corporation
followed the requirenents of its articles of incorporation
and byl aws so far as applicable in effecting such acceptance;

(10) \Where the corporation has issued shares of stock, a
statenent of such fact, including the nunber of shares
t heretof ore authorized, the nunber issued and outstanding;
and a statenent that all issued and outstandi ng shares of
st ock have been delivered to the corporation to be canceled
upon the acceptance of this Act by the corporation becom ng
effective and that fromand after the effective date of said
acceptance, the authority to issue shares shall be thereby
t erm nat ed.

(c) \When the provisions of Subsection (b) have been
conplied with, the Secretary of State shall file the

statenent tssue-a-certifieate of acceptance.

(d) Upon the filing of a statenent issuanee--of--a

certifieate of acceptance, the election of the corporation to
accept this Act shall becone effective, and such corporation
shall have the sane powers and privil eges, and be subject to
the sanme duties, restrictions, penalties and liabilities as
t hough such corporation had been originally organized
hereunder, and shall also be subject to any duty or
obligation expressly 1inposed upon such corporation by its
speci al charter; provided, however,

(1) That no anendnent to the articles of incorporation
adopted after such election to accept this Act shall rel ease
or termnate any duty or obligation expressly inposed upon
any such corporation wunder and by virtue of such speci al
charter, or enlarge any right, power, or privilege granted

any such corporation wunder a special charter except to the
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extent that such right, power or privilege mght have been
included in the articles of incorporation of a corporation
organi zed under this Act; and

(2) That in the case of any corporation wth issued
shares of stock, the holders of such issued shares who
surrender themto the corporation to be canceled upon the
acceptance of this Act by the corporation becom ng effective,
shall have such rights as the election to accept this Act
provi des.

(Source: P.A 84-1423.)

(805 | LCS 105/101.80) (from Ch. 32, par. 101.80)

Sec. 101.80. Definitions. As used in this Act, unless
the context otherw se requires, the words and phrases defined
in this Section shall have the neanings set forth herein.

(a) "Anniversary" nmeans that day each year exactly one
or nore years after:

(1) The date on-the-certifiecate of filing the articles

of incorporation prescribed by tssued-under Section 102. 10 of

this Act, in the case of a donestic corporation

(2) The date on---the---certifieate of filing the

application for authority prescribed by tssued-under Section

113. 15 of this Act in the case of a foreign corporation;

(3) The date on-the-certifiecate of filing the statenent

of acceptance prescribed by tssued-under Section 101.75 of

this Act, in the case of a corporation electing to accept
this Act; or

(4) The date on-the-certifiecate of filing the articles

of consolidation prescribed by tssued-under Section 111.25 of

this Act in the case of a consolidation.

(b) "Anniversary nonth" mnmeans the nonth in which the
anni versary of the corporation occurs.

(c) "Articles of incorporation” neans the ori gi nal

articles of i ncor poration i ncl udi ng the articles of
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i ncorporation of a new corporation set forth in the articles
of consolidation or set forth in a statement of election to
accept this Act, and all anendnents t heret o, whet her
evidenced by articles of anendnent, articles of nerger or
statenent of correction af fecting articles. Rest at ed
articles of incorporation shall supersede the original
articles of incorporation and all anmendnents thereto prior to
the effective date of filing the articles of anmendnent
incorporating the restated articles of incorporation. In the
case of a corporation created by a Special Act of the
Legi sl ature, "Articles of incorporation” neans the special
charter and any anmendnents thereto nmade by Special Act of the
Legi sl ature or pursuant to general |aws.

(d) "Board of directors” neans the group of persons
vested with the managenent of the affairs of the corporation
irrespective of the nane by which such group is designat ed.

(e) "Bylaws" neans the code or codes of rules adopted
for the regulation or managenent of the affairs of the
corporation irrespective of the nane or names by which such
rul es are desi gnat ed.

(f) "Corporation" or "donestic corporation” neans a
donmestic not-for-profit corporation subject to the provisions
of this Act, except a foreign corporation.

(g "Delivered," for the purpose of determning if any
notice required by this Act is effective, neans:

(1) Transferred or presented to someone in person;

(2) Deposited in the United States mail addressed to the
person at his, her or its address as it appears on the
records of the <corporation, wth sufficient first-class
post age prepai d thereon; or

(3) Posted at such place and in such manner or otherw se
transmtted to the person's prem ses as nmay be authorized and
set forth in the articles of incorporation or the byl aws.

(h) "Foreign cor poration" means a not-for-profit
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corporation as defined and organi zed under the |aws other
than the laws of this State, for a purpose or purposes for
whi ch a corporation nmay be organi zed under this Act.

(1) "lIncorporator" neans one of the signers of the
original articles of incorporation.

(j) "Insolvent” mneans that a corporation is unable to
pay its debts as they beconme due in the usual course of the
conduct of its affairs.

(k) "Menber" nmeans a person or any organi zation, whether
not for profit or otherw se, having nenbership rights in a
corporation in accordance with the provisions of its articles
of incorporation or byl aws.

(I') "Net assets,” for the purpose of determning the
authority of a corporation to make distributions, is equal to
the difference between the assets of the corporation and the
liabilities of the corporation.

(m "Not-for-profit corporation”™ means a corporation
subject to this Act and organi zed solely for one or nore of
t he purposes authorized by Section 103.05 of this Act.

(n) "Registered office" nmeans that office maintai ned by
the corporation in this State, the address of which is on
file in the office of the Secretary of State, at which any
process, notice or demand required or permtted by | aw may be
served upon the registered agent of the corporation.

(o) "Special charter"” nmeans the charter granted to a
corporation created by special act of the Legislature whether
or not the term "charter" or "special charter” is used in
such speci al act.

(Source: P.A 84-1423.)

(805 I'LCS 105/102.10) (fromCh. 32, par. 102.10)
Sec. 102.10. Articles of Incorporation. The articles of
i ncorporation shall be executed and filed in duplicate in

accordance with Section 101.10 of this Act.
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(a) The articles of incorporation nust set forth:

(1) A corporate nane for the corporation that satisfies
the requirenents of this Act;

(2) The specific purpose or purposes for which the
corporation is organized, from anong the purposes authorized
in Section 103.05 of this Act;

(3) The address of the corporation's initial registered
office and the nane of its initial registered agent at that
of fice;

(4) The nane and address of each incorporator;

(5) The nunber of directors constituting the first board
of directors and the nanmes and the restdential addresses of
each such director

(6) Wth respect to any organi zati on a purpose of which
is to function as a club, as defined in Section 1-3.24 of
"The Liquor Control Act of 1934", as now or hereafter
anended, a statenent that it will conply with the State and
| ocal laws and ordinances relating to al coholic Iiquors;

(7) \Wether the corporation is a condom ni um associ ati on
as est abl i shed under the Condom nium Property Act, a
cooperative housing corporation defined in Section 216 of the
I nternal Revenue Code of 1954 or a homeowner association
which admnisters a common-interest community as defined in
subsection (c) of Section 9-102 of the Code of Guvil
Pr ocedur e.

(b) The articles of incorporation may set forth:

(1) Provisions not inconsistent wwth law wth respect
to:

(1) Managi ng and regul ating t he affairs of the
corporation, including any provision for distribution of
assets on final dissolution;

(1i) Providing that the corporation shall have no
menbers, or shall have one or nore classes of nenbers;

(tit) Limting, enlarging or denying the right of the
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menbers of any class or classes of nenbers, to vote;

(tv) Defining, limting, and regulating the rights,
powers and duties of the corporation, its officers, directors
and nenbers; or

(v) Superseding any provision of this Act that requires
for approval of ~corporation action a two-thirds vote of
menbers or class of nenbers entitled to vote by specifying
any smaller or larger vote requirenent not Iless than a
majority of the votes which nenbers entitled to vote on a
matter shall vote, either in person or by proxy, at a neeting
at which there is a quorum

(2) Any provision that under this Act is required or
permtted to be set forth in the articles of incorporation or
byl aws.

(c) The articles of incorporation need not set forth any
of the corporate powers enunerated in this Act.

(d) The duration of a corporation is perpetual unless
otherw se specified in the articles of incorporation.

(e) When the provisions of this Section have been

conplied with, the Secretary of State shall file the articles

tssue-a-certifteate of incorporation

(Source: P.A 84-1423.)

(805 I'LCS 105/102.15) (fromCh. 32, par. 102.15)
Sec. 102. 15. Ef fect of--issuance--of--certifiecate of

incorporation. Upon the filing of articles tssuanece--of--the

certtfieate of incorporation by the Secretary of State, the
corporate existence shall begin, and such filing eertifiecate
of --tneorporatton shall be conclusive evidence, except as
against the State, that all conditions precedent required to
be performed by the incorporators have been conplied with and
that the corporation has been incorporated under this Act.

(Source: P.A 84-1423.)
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(805 I'LCS 105/102.20) (fromCh. 32, par. 102.20)

Sec. 102.20. Organization of Corporation.

(a) After filing the---issuanece---of the articles
certifieate of incorporation, the first neeting of the board
of directors shall be held at the call of a majority of the
i ncorporators or of the directors for the purpose of:

(1) Adopting byl aws;

(2) Electing officers; and

(3) Such other purposes as may cone before the
meet i ng.

In lieu of a neeting, director action may be taken by
consent in witing, pursuant to Section 108.45 of this Act.

(b) If the corporation has nenbers, a first neeting of
the nmenbers nmay be held at the call of an officer or of a
majority of the directors, for such purposes as shall Dbe
stated in the notice of the neeting.

If the corporation has nenbers entitled to vote, then in
lieu of a neeting, nenber action may be taken by consent in
writing, pursuant to Section 107.10 of this Act.

(c) At | east t hree days' witten notice of an
organi zational neeting shall be given wunless the persons
entitled to such notice waive the same in witing, either
before or after such neeting. An organizational neeting may
be held either wwthin or without this State.

(Source: P.A 84-1423.)

(805 | LCS 105/102.35) (from Ch. 32, par. 102.35)

Sec. 102.35. Incorporation of an association or society.

(a) When an unincorporated association or society,
organi zed for any of the purposes for which a corporation
could be formed under this Act, authorizes the incorporation
of the association or society by the sanme procedure and
affirmative vote of 1its voting nenbers or delegates as its

constitution, bylaws, or other fundanmental agreenent requires
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for an anendnent to its fundanental agreenent or, if no such
vote is specified, by a mpjority vote of the voting nenbers
present at a duly convened neeting the purpose of which 1is
stated in the notice of the neeting, then follow ng the
filing of articles of incorporation under Section 102.10
setting forth those facts and that the required vote has been

obtained and wupon the filing of the articles issuance-of-a

certifieate of incorporation, the association or society
shal | becone a corporation and the nenbers of the association
or society shall beconme nenbers of the corporation in
accordance with provisions in the articles to that effect.

(b) Upon incorporation, all the rights, privileges,
immunities, powers, franchise, authority, and property of the
uni ncor porated association or society shall pass to and vest
in the corporation, and all obligations of the unincorporated
association or society shall becone obligations of the
cor porati on.

(Source: P.A 87-854.)

(805 ILCS 105/103.05) (from Ch. 32, par. 103.05)

Sec. 103.05. Purposes and authority of corporations;
particul ar purposes; exenptions.

(a) Not-for-profit corporations may be organi zed under
this Act for any one or nore of the followng or simlar
pur poses:

(1) Charitable.
(2) Benevolent.
(3) Eleenpsynary.
(4) Educational.
(5) dGvic.

(6) Patriotic.
(7) Political

(8) Religious.
(9) Social.
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(10) Literary.

(11) Athletic.

(12) Scientific.

(13) Research

(14) Agricultural.

(15) Horticultural.

(16) Soil inprovenent.

(17) Crop inprovenent.

(18) Livestock or poultry inprovenent.

(19) Professional, comercial, industrial, or trade
associ ati on.

(20) Promoting the devel opnent, establishnment, or
expansi on of industries.

(21) Electrification on a cooperative basis.

(22) Tel ephone service on a nutual or cooperative
basi s.

(23) Ownership and operation of water supply
facilities for drinking and general donestic wuse on a
mut ual or cooperative basis.

(24) Omership or admnistration of residential
property on a cooperative basis.

(25) Adm nistration and operation of property owned
on a condom ni um basis or by a honmeowner associ ation.

(26) Admnistration and operation of an
organi zati on on a cooperative basis producing or
furni shing goods, services, or facilities primarily for
the benefit of its nenbers who are consuners of those
goods, services, or facilities.

(27) Operation of a community nental health board
or center organized pursuant to the Conmmunity Mental
Health Act for the purpose of providing direct patient
servi ces.

(28) Provision of debt nmanagenent services as

aut hori zed by the Debt Managenent Service Act.
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(29) Pronotion, operation, and adm nistration of a
ridesharing arrangenent as defined in Section 1-176.1 of
the Illinois Vehicle Code.

(30) The admnistration and operation of an
organi zation for the purpose of assisting |owincone
consuners in the acquisition of utility and telephone
servi ces.

(31) Any purpose pernitted to be exenpt from

t axation under Sections 501(c) or 501(d) of the United

States |Internal Revenue Code, as now in or hereafter

(32) Any pur pose t hat woul d qualify f or

tax-deductible qifts wunder the Section 170(c) of the

United States Internal Revenue Code, as now or hereafter

anended. Any such purpose is deened to be charitable

under subsection (a)(1) of this Section.

(b) A corporation may be organi zed hereunder to serve in
an area that adjoins or borders (except for any intervening
natural watercourse) an area located in an adjoining state
intended to be simlarly served, and the corporation may join
any corporation created by the adjoining state having an
i denti cal pur pose and organi zed as a not-for-profit
corporation. \Wenever any corporation organized under this
Act so joins with a foreign corporation having an identical
pur pose, the corporation shall be permtted to do business in
IIlinois as one corporation; provided (1) that the nane,
byl aw provi sions, officers, and directors of each corporation
are identical, (2) that the foreign corporation conplies with
the provisions of this Act relating to the adm ssion of
foreign corporation, and (3) that the Illinois corporation
files a statenment with the Secretary of State indicating that
it has joined wth a foreign corporation setting forth the
name thereof and the state of its incorporation.

(Source: P.A 90-545, eff. 1-1-98.)


SOLIMAR DFAULT BILLS NONE


SB725 Engrossed - 93- LRB9206483REdVA

© 00 N o o b~ w N Pk

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34

(805 | LCS 105/104.05) (from Ch. 32, par. 104.05)

Sec. 104.05. Corporate name of donestic or foreign
cor porati on.

(a) The corporate nanme of a donestic corporation or of a
foreign corporation organized, existing or subject to the
provi sions of this Act:

(1) WMy contain, separate and apart from any other
wor d or abbrevi ation in such name, the word
"corporation,"” "conpany," "incorporated,” or "limted,"
or an abbreviation of one of such words;

(2) (Blank); Shalt-mnet-eontatn-any-word--or--phrase
whi eh- -t hdi cates--of--iaplies--that--the--corporatton--is
of gant zed- - f of - any- pur pose- ot her - t han- a- pur pose- f or - wht €h
€or por at t ons- pay- - be- - or gant zed- - under - -t his--Act;--or--a
pur pose- ot her - t han- a- pur pose-set-forth-in-itts-artteles-of
I neor por at t on:

(3) Shall be distinguishable wupon the records in
the the office of the Secretary of State from the
corporate nane or assuned eeorperate nane of any donestic

corporation or limted |liability conpany organi zed under

the Limted Liability Conpany Act, whether for profit or

not for profit, existing under any Act of this State or

the nane or assuned nane of any foreign corporation or

foreign limted liability conpany registered under the

Limted Liability Conpany Act, whether for profit or not

for profit, authorized to transact business or conduct
affairs in this State, or a nane the exclusive right to
which is, at the time, reserved or registered in the

manner provided in this Act or Section 1-15 of the

Limted Liability Conpany Act, except that, subject to

the discretion of the Secretary of State, a foreign
corporation that has a nane prohibited by this paragraph
may be issued a certificate of authority to conduct its

affairs in this State, if the foreign corporation:
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(1) Elects to adopt an assuned corporation
name or nanes in accordance with Section 104.15 of
this Act; and

(1i) Agrees in its application for a
certificate of authority to conduct affairs in this
State only under such assunmed corporate nane or
names;

(4) Shall not contain a word or phrase, or an
abbreviation or derivation thereof, the use of which is
prohi bited or restricted by any other statute of this
State unl ess such restriction has been conplied wth;

(5) Shall consi st of letters of the English
al phabet, Arabic or Roman nunerals, or synbols capabl e of
being readily reproduced by the office of the Secretary
of State;

(6) Shall not contain the words "regul ar denocrat, "
"regul ar denocratic,"” "regular republican," "denocrat,"
"denocratic," or "republican,” nor the nanme of any other
established political party, unless consent to usage of
such words or nane is given to the corporation by the
State central commttee of such established politica
party; notw thstanding any other provisions of this Act,
any corporation, whose nane at the tine this anmendatory
Act takes effect contains any of the words listed in this
par agraph shall certify to the Secretary of State no
later than January 1, 1989, that consent has been given
by the State central commttee; consent given to a
corporation by the State central commttee to use the
above listed words may be revoked wupon notification to

the corporation and the Secretary of State; and

(7) Shall be the nanme under which the corporation
shall conduct affairs in this State unl ess t he
cor poration shal | also elect to adopt an assuned

corporate name or nanes as provided in this Act ;
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provi ded, however, that the corporation may use any

di vi sional designation or trade nanme wthout conplying

W th t he requirenents of this Act, provided the

corporation also clearly discloses its corporate nane.

(b) The Secretary of State shall determ ne whether a
name is "distinguishable" from another nane for purposes of
this Act. Wthout excluding other nanmes which may not
constitute distinguishable nanes in this State, a nane is not
consi dered distinguishable, for purposes of this Act, solely
because it contains one or nore of the follow ng:

(1) The wor d "corporation," "conpany, "
"incorporated,” or "limted" or an abbreviation of one of
such wor ds;

(2) Articles, conj uncti ons, contractions,
abbreviations, different tenses or nunber of the sane
wor d.

(c) Nothing in this Section or Sections 104.15 or 104. 20
of this Act shall:

(1) Require any donestic corporation existing or
any foreign corporation having a certificate of authority
on the effective date of this Act, to nodify or otherw se
change its corporate nane or assuned corporate name, if
any; or

(2) Abrogate or limt the conmmon law or statutory
law of unfair conpetition or unfair trade practices, nor
derogate fromthe common |aw or principles of equity or
the statutes of this State or of the United States with
respect to the right to acquire and protect copyrights,
trade nanes, trade nmarks, service nanes, service marks,
or any other right to the exclusive use of nanme or
synbol s.

(Source: P.A 85-1396.)

(805 ILCS 105/105.05) (from Ch. 32, par. 105.05)
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Sec. 105.05. Registered office and regi stered agent.
(a) Each donestic corporation and each foreign
corporation having a--ecertifteate--of authority to conduct

affairs in this State shall have and continuously maintain in
this State:

(1) A registered office which may be, but need not
be, the sane as its place of business in this State.

(2) A registered agent, which agent nmay be either
an individual, resident in this State, whose business
office is identical wth such registered office, or a
donmestic corporation for profit or a foreign corporation
for profit authorized to conduct affairs in this State
that is authorized by its articles of incorporation to
act as such agent, having a business office identical
w th such registered office.

(b) The address, including street and nunber, if any, of
the initial registered office, and the nane of the initial
regi stered agent of each corporation organized under this Act
shall be stated in its articles of incorporation; and of each
foreign corporation shall be stated in its application for a
certtfieate-of authority to conduct affairs in this State.

(c) In the event of dissolution of a corporation, either
voluntary, admnistrative, or judicial, the registered agent
and the registered office of the corporation on record with
the Secretary of State on the date of the issuance of the
certificate or judgnent of dissolution shall be an agent of
t he corporation upon whom cl ai ns can be served or service of
process can be had during the two year post-dissolution
period provided in Section 112.80 of this Act, unless such
agent resigns or the corporation properly reports a change of
regi stered office or registered agent.

(d) In the event of revocation of a certificate of
authority of a foreign corporation, the registered agent and

the registered office of the corporation on record with the
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Secretary of State on the date of the 1issuance of the
certificate of revocation shall be an agent of the
corporation upon whomclainms can be served or service of
process can be had, unless such agent resigns.

(Source: P.A 84-1423.)

(805 | LCS 105/105.10) (from Ch. 32, par. 105.10)

Sec. 105.10. Change of registered office or registered
agent .

(a) A donestic corporation or a foreign corporation may
from tinme to time change the address of its registered
office. A donmestic corporation or a foreign corporation
shall change its registered agent if the office of registered
agent shall beconme vacant for any reason, or if its
regi stered agent beconmes disqualified or incapacitated to
act, or if the corporation revokes the appointnment of its
regi stered agent.

(b) A donmestic corporation or a foreign corporation may
change the address of its registered office or change its

regi stered agent, or both, by so indicating on the statenent

of change on the annual report of that corporation filed

pursuant to Section 114.10 of this Act or by executing and

filing in duplicate, 1in accordance with Section 101. 10 of
this Act, a statenent setting forth:

(1) the nane of the corporation;

(2) the address, including street and nunber, or
rural route nunber, of its then registered office;

(3) if the address of its registered office be
changed, the address, including street and nunber, or
rural route nunber, to which the registered office is to
be changed;

(4) the name of its then registered agent;

(5 if its registered agent be changed, the nanme of

its successor registered agent;
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(6) that the address of its registered office and
the address of the business office of its registered
agent, as changed, will be identical;

(7) that such change was authorized by resolution
duly adopted by the board of directors.

(c) A leqgible copy of the statenent of change as on the

annual report returned by the Secretary of State shall be

filed for record wthin the tine prescribed by this Act in

the office of the Recorder of the county in which the

registered office of the <corporation in this State was

situated before the filing of the statenent in the Ofice of

the Secretary of State (Blank).

(d) If the registered office is changed from one county
to anot her county, then the corporation shall also file for
record wthin the time prescribed by this Act in the office
of the Recorder of the county to which such registered office
i s changed:

(1) In the case of a domestic corporation

(1) A copy of its articles of incorporation
certified by the Secretary of State.

(ti) A copy of the statenent of change of
address of its registered office, certified by the
Secretary of State.

(2) In the case of a foreign corporation

(1) A copy of its application for eerttficate

of authority to transact business in this State,
wth--a--copy--of--tts--appltecation-therefor-affixed
thereto; certified by the Secretary of State.

(ti) A copy of all amendnent s to such
certificate of authority, if any, |ikew se certified
by the Secretary of State.

(tit) A copy of the statenent of change of
address of its registered office certified by the

Secretary of State.
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(e) The <change of address of the registered office, or
t he change of registered agent, or both, as the case may be,
shall beconme effective upon the filing of such statenent by
the Secretary of State.

(Source: P.A 91-357, eff. 7-29-99.)

(805 | LCS 105/ 105.20) (from Ch. 32, par. 105.20)

Sec. 105.20. Change of Address of Registered Agent.

(a) A registered agent may change the address of the
registered office of the donestic corporation or of the

foreign corporation, for which he or she or it is registered

agent, to another address in this State, by so indicating in

the statement of change on the annual report of t he

corporation filed under Section 114.10 of this Act or by

filing, in duplicate, in accordance wwth Section 101.10 of
this Act a statenment setting forth:

(1) the name of the corporation;

(2) the address, including street and nunber, or
rural route nunber, of its then registered office;

(3) the address, including street and nunber, or
rural route nunber, to which the registered office is to
be changed;

(4) the name of its registered agent;

(5) that the address of its registered office and
the address of the business office of its registered
agent, as changed, will be identical.

(b) Such statenment shall be executed by the registered
agent .

(c) The change of address of the registered office shal
beconme effective wupon the filing of such statenment by the
Secretary of State.

(Source: P.A 85-1269.)

(805 | LCS 105/105.25) (from Ch. 32, par. 105.25)
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Sec. 105.25. Service of process on donestic or foreign
cor porati on.

(a) Any process, notice, or demand required or permtted
by law to be served upon a donestic corporation or a foreign
corporation having a--certifieate--of authority to conduct
affairs in this State may be served either upon the
regi stered agent appointed by the corporation or wupon the
Secretary of State as provided in this Section.

(b) The Secretary of State shall be irrevocably
appoi nted as an agent of a donestic corporation or of a
foreign corporation having a-eertifiecate-of authority upon
whom any process, notice or demand nmay be served:

(1) \Wenever the corporation shall fail to appoint
or maintain a registered agent in this State; or

(2) \Wenever the corporation's registered agent
cannot wth reasonable diligence be found at the
registered office in this State; or

(3) When a donestic corporation has been dissol ved,
the conditions of paragraph (1) or paragraph (2) exist,
and an action, suit or proceeding is instituted agai nst
or affecting the corporation within the two years after
the issuance--of--a--certificate--of dissolution or the
filing of a judgment of dissolution; or

(4) Wen the certifteate-of authority of a foreign
corporation has been revoked.

(c) Service under subsection (b) shall be nade by:

(1) Service on the Secretary of State, or on any
clerk having charge of t he corporation di vi si on
departrent at his or her office, of a copy of the
process, notice or demand, together wth any papers
required by law to be delivered in connection with
service, and a fee as prescribed by subsection (b) of
Section 115.15 of this Act;

(2) Transmttal by the person instituting the
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action, suit or proceeding of notice of the service on

the Secretary of State and a copy of the process, notice

or demand and acconpanying papers to the corporation
bei ng served, by registered or certified mail:

(1) At the last registered office of the
corporation as shown by the records on file in the
office of the Secretary of State; or

(i1i) At such address the wuse of which the
person instituting the action, suit or proceeding
knows or, on the basis of reasonable inquiry, has
reason to believe is nost likely to result in actua
notice; and
(3) Appendage by the person instituting the action,

suit or proceeding of an affidavit of conpliance with

this Section in substantially such formas the Secretary
of State may by rule or regulation prescribe, to the
process, notice or denmand.

(d) Nothing herein contained shall Iimt or affect the
right to serve any process, notice, or demand required or
permtted by law to be served upon a corporation in any other
manner now or hereafter permtted by |aw

(e) The Secretary of State shall keep a record of al
processes, notices, and demands served upon himor her under
this Section, and shall record therein the time of such
service and his or her action wth reference thereto but
shall not be required to retain such information for a period
| onger than five years from his or her receipt of the
servi ce.

(Source: P.A 84-1423.)

(805 ILCS 105/105.30) (from Ch. 32, par. 105. 30)
Sec. 105. 30. Service of process on foreign corporation
not authorized to conduct affairs in |Illinois. If any

foreign corporation conducts affairs in this State w thout
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having obtatned--a--certifiecate--of authority to conduct
affairs, it shall be deened that such corporation has
designated and appointed the Secretary of State as an agent
for process upon whom any notice, process or demand my be
served. Service on the Secretary of State shall be nmade in
the manner set forth in subsection (c) of Section 105.25 of
this Act.

(Source: P.A 84-1423.)

(805 I LCS 105/108.75) (from Ch. 32, par. 108.75)

Sec. 108.75. | ndemmi fication of officers, directors,
enpl oyees and agents; insurance.

(a) A corporation may indemify any person who was or is
a party, or is threatened to be nade a party to any
t hreat ened, pending or conpleted action, suit or proceedi ng,
whether «civil, <crimnal, admnistrative or investigative
(other than an action by or in the right of the corporation)
by reason of the fact that he or she is or was a director,
of ficer, enployee or agent of the corporation, or who is or
was serving at the request of the corporation as a director,
of ficer, enployee or agent of anot her cor poration,
part nership, joint venture, trust or other enterprise,
agai nst expenses (including attorneys' fees), judgnents,
fines and anounts paid in settlenent actually and reasonably
incurred by such person in connection with such action, suit
or proceeding, if such person acted in good faith and in a
manner he or she reasonably believed to be in, or not opposed
to, the best interests of the corporation, and, with respect
to any crimnal action or proceeding, had no reasonabl e cause
to believe his or her conduct was unlawful. The term nation
of any action, suit or proceeding by judgnent, order,
settlenment, conviction, or upon a plea of nolo contendere or
its equivalent, shall not, of itself, create a presunption

that the person did not act in good faith and in a manner
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whi ch he or she reasonably believed to be in or not opposed
to the best interests of the corporation or, with respect to
any crimnal action or proceeding, that the person had
reasonable cause to believe that his or her conduct was
unl awf ul .

(b) A corporation may indemify any person who was or is
a party, or is threatened to be nade a party to any
t hreatened, pending or conpleted action or suit by or in the
right of the corporation to procure a judgnent in its favor
by reason of the fact that such person is or was a director,
of ficer, enployee or agent of the corporation, or is or was
serving at the request of the corporation as a director,
of ficer, enployee or agent of anot her cor poration,
part nership, joint venture, trust or other enterprise,
agai nst expenses (including attorneys' fees) actually and
reasonably incurred by such person in connection with the
defense or settlenent of such action or suit, if such person
acted in good faith and in a manner he or she reasonably
believed to be in, or not opposed to, the best interests of
the corporation, provided that no indemification shall be
made in respect of any claim issue or matter as to which
such person shall have been adjudged to be liable for
negl i gence or m sconduct in the performance of his or her
duty to the corporation, unless, and only to the extent that
the court in which such action or suit was brought shal
determ ne upon application that, despite the adjudication of
l[tability, but in view of all the circunstances of the case,
such person is fairly and reasonably entitled to indemity
for such expenses as the court shall deem proper.

(c) To the extent that a present or forner director,

officer or; enployee or--agent of a corporation has been
successful, on the nerits or otherwi se, in the defense of any
action, suit or proceeding referred to in subsections (a) and

(b), or in defense of any claim issue or nmatter therein,
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such person shall be indemified agai nst expenses (including
attorneys' fees) actually and reasonably incurred by such

person in connection therewith, if that person acted in good

faith and in a nanner he or she reasonably believed to be in,

or not opposed to, the best interests of the corporation.

(d) Any indemification under subsections (a) and (b)
(unless ordered by a court) shall be nmade by the corporation
only as authorized in the specific case, upon a determ nation

that indemification of the present or forner director,

officer, enployee or agent s proper in the circunstances
because he or she has net the applicable standard of conduct
set forth in subsections (a) or (b). Such determ nation

shall be made with respect to a person who is a director or

officer at the tine of the determnation: (1) by the majority

vote of the directors who are (1)-by-the-board-of-directors

by- a- maj ort t y- vot e- of - a- guor um €onst st + ng- - of - - di r ect oF - - who
were not parties to such action, suit or proceeding, even

though less than a quorum (2) by a comittee of the

directors designated by a majority vote of the directors,

even through less than a quorum (3) if there are no such

directors, or if the directors so direct, of-(2)-tf-suech-a

guer um  s- not - obt at nabl e; - or - even- i f - obt at nabl e; -+ - a- - guor um
of --di st nterested--directors-so-direets; by independent | egal
counsel in a witten opinion, or (4) ¢3) by the nenbers
entitled to vote, if any.

(e) Expenses (including attorney's fees) incurred by an

officer or director in defending a civil or crimnal action,

suit or proceeding may be paid by the corporation in advance
of the final disposition of such action, suit or proceeding,
as authorized by the board of directors in the specific case,
upon receipt of an wundertaking by or on behalf of the
director or; officer;-enptoyee-or-agent to repay such anount,

unless it shall ultimately be determ ned that such person he

ofF--she is entitled to be indemified by the corporation as
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authorized in this Section. Such expenses (i ncl udi ng

attorney's fees) incurred by fornmer directors and officers or

other enployees and agents nay be so paid on such terns and

conditions, if any, as the corporati on deens appropri ate.

(f) The indemification provided by the Section shal
not be deened exclusive of any other rights to which those
seeking indemification may be entitled under any bylaw,
agreenent, vote of nenbers or disinterested directors, or
ot herwi se, both as to action in his or her official capacity
and as to action in another <capacity while holding such
office, and shall continue as to a person who has ceased to
be a director, officer, enployee or agent, and shall inure to
the benefit of the heirs, executors and adm nistrators of
such a person

(g) A corporation may purchase and mai ntain insurance on
behal f of any person who is or was a director, officer,
enpl oyee or agent of the corporation, or who is or was
serving at the request of the <corporation as a director,
of ficer, enpl oyee or agent of anot her corporation,
partnership, joint venture, trust or other enterprise,
against any liability asserted against such person and
incurred by such person in any such capacity, or arising out
of his or her status as such, whether or not the corporation
would have the power to indemify such person agai nst such
l[iability under the provisions of this Section.

(h) In the case of a corporation with nenbers entitled

to vote, if a corporation indemifies has-patd-indemnity or

advances has- advaneed expenses under subsection (b) of this

Section to a director or; officer, enployee-or-agent; the
corporation shall report the indemification or advance in
witing to the nenbers entitled to vote with or before the
notice of the next neeting of the nenbers entitled to vote.
(1) For purposes of this Section, references to "the

corporation” shall include, in addition to the surviving
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cor porati on, any nmer gi ng corporation (1 ncluding any
corporation having nerged wth a nmer gi ng cor poration)
absorbed in a nerger which, if its separate existence had
continued, would have had the power and authority to
indemmify its directors, officers, enployees or agents, so
that any person who was a director, officer, enployee or
agent of such nerging corporation, or was serving at the
request of such nerging corporation as a director, officer,
enpl oyee or agent of another corporation, partnership, joint
venture, trust or other enterprise, shall stand in the sane
position under the provisions of this Section with respect to
the surviving corporation as such person would have with
respect to such nerging corporation if its separate existence
had conti nued.

(j) For purposes of this Section, references to "other

enterprises” shall include enpl oyee benefit plans; references
to "fines" shall include any excise taxes assessed on a
person wth respect to an enployee benefit plan; and

references to "serving at the request of the corporation”
shal |l include any service as a director, officer, enployee or
agent of the corporation which inposes duties on, or involves
services by such director, officer, enployee, or agent wth
respect to an enployee benefit plan, its participants, or
beneficiaries. A person who acted in good faith and in a
manner he or she reasonably believed to be in the best
interests of +the participants and beneficiaries of an
enpl oyee benefit plan shall be deened to have acted in a
manner "not opposed to the best interests of the corporation”
as referred to in this Section.

(k) The changes to this Section made by this anendatory

Act of the 92nd Ceneral Assenbly apply only to actions

commenced on or after the effective date of this anendatory

Act of the 92nd CGeneral Assenbly.

(Source: P.A 84-1423.)
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(805 | LCS 105/110.30) (from Ch. 32, par. 110.30)

Sec. 110.30. Articles of anmendnent.

(a) Except as provided in Section 110.40 of this Act,
the articles of anendnent shall be executed and filed in
duplicate in accordance with Section 101.10 of this Act and

shall set forth:

Sect i

Sect i

(1) The nane of the corporation;

(2) The text of each anendnent adopt ed;

(3) If the anmendnent was adopted pursuant to
on 110.15 of this Act:

(1) A statement that the anendnent received
the affirmative vote of a majority of the directors
in office, at a neeting of the board of directors,
and the date of the neeting; or

(1i) A statenent that the amendnent was
adopted by witten consent, signed by all the
directors in office, in conpliance wth Section
108. 45 of this Act;

(4) 1If the amendnent was adopted pursuant to
on 110.20 of this Act:

(1) A statenent that the anendnent was adopted
at a neeting of nmenbers entitled to vote by the
affirmati ve vote of the nenbers having not |ess than
the m ni num nunber of votes necessary to adopt such
anendnent, as provided by this Act, the articles of
incorporation or the bylaws, and the date of the
nmeeting; or

(ri) A statenent that the anmendnent was
adopted by witten consent signed by menber s
entitled to vote having not |ess than the m ni num
nunmber of votes necessary to adopt such anendnent,
as provi ded by this Act , the articles of
i ncorporation, or the bylaws, in conpliance wth

Section 107.10 of this Act.
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(5) If the anmendnent restates the articles of
i ncorporation, the anendnment shall so state and shall set
forth:

(1) The text of the articles as restated,

(1i) The date of incorporation, the name under
which the corporation was incorporated, subsequent
nanmes, if any, that the corporation adopted pursuant
to anendnent of its articles of incorporation, and
the effective date of any such anendnents;

(ti1) The address of the registered office and
the name of the registered agent on the date of
filing the restated articles.

The articles as restated nmust include all the
information required by subsection (a) of Section
102. 10 of this Act, except that the articles need
not set forth the information required by paragraphs
3, 4 or 5thereof. If any provision of the articles
of incorporation is anended in connection with the
restatenent, the articles of amendnent shall clearly
identify such anmendnent.

(6) If, pursuant to Section 110.35 of this Act, the
anendnent is to becone effective subsequent to the date
on which the articles certifiteate of amendnent are filed
ts-tssued, the date on which the anendnent is to becone
effective.

(7) |If the anendnent revives the articles of
i ncorporation and extends the period of corporate
duration, the anendnent shall so state and shall set
forth:

(1) The date the period of duration expired
under the articles of incorporation;

(1i) A statenent that the period of duration
will be perpetual, or, if alimted duration is to

be provided, the date to which the period of
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duration is to be extended; and
(tit) A statenent that the corporation has
been in continuous operation since before the date
of expiration of its original period of duration.
(b) When the provisions of this Section have been

conplied with, the Secretary of State shall file the articles

i ssue-a-certifiecate of anmendnment.

(Source: P.A 84-1423.)

(805 | LCS 105/110.35) (from Ch. 32, par. 110.35)

Sec. 110.35. Effect of certifieate-of anmendnent.

(a) The anendnment shall becone effective and the
articles of incorporation shall be deemed to be anended
accordingly, as of the later of:

(1) The filing of the articles tssuance-of-the

certifieate of anendnment by the Secretary of State; or
(2) The time established wunder the articles of

amendnent, not to exceed 30 days after the filing of the

articles issuance-of-the-certifiecate of anendnent by the

Secretary of State.
(b) If the anmendnent is made in accordance with the
provi sions of Section 110.40 of this Act, upon the filing of

the articles tssuance-of-the-certifieate of anmendnent by the

Secretary of State, the anmendnent shall becone effective and
the articles of incorporation shall be deened to be anended
accordingly, wthout any action thereon by the directors or
menbers of the corporation and with the sane effect as if the
anendnents had been adopted by wunaninous action of the
directors and nenbers of the corporation.

(c) If the anendnment restates t he articles of
i ncorporation, such restated articles of incorporation shall,
upon such anendnent becom ng effective, supersede and stand
in lieu of the corporation's preexisting articles of

i ncor poration.
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(d) If t he anendnment revives t he articles of
i ncorporation and extends the period of corporate duration,

upon the filing of the articles tssuance-of--the--certifteate

of anendnent by the Secretary of State, the anmendnent shal
becone effective and the corporate existence shall be deened
to have continued wthout interruption from the date of
expiration of the woriginal period of duration, and the
corporation shall stand revived with such powers, duties and
obligations as if its period of duration had not expired; and
all acts and proceedings of its officers, directors and
menbers, acting or purporting to act as such, which would
have been legal and valid but for such expiration, shal
stand ratified and confi rned.

(e) No anendnent of the articles of incorporation of a
corporation shall affect any existing cause of action in
favor of or against such corporation, or any pending suit in
whi ch such corporation shall be a party, or the existing
rights of persons other than nenbers; and, in the event the
corporate nanme shall be changed by anmendnent, no suit brought
by or against such corporation under its former nanme shall be
abated for that reason

(Source: P.A 84-1423.)

(805 I'LCS 105/111.25) (fromCh. 32, par. 111.25)

Sec. 111.25. Articles of nmerger or consolidation.

(a) Articles of nerger or consolidation shal | be
executed by each corporation and filed in duplicate in
accordance with Section 101.10 of this Act and shall set
forth:

(1) the nane of each corporation

(2) the plan of nmerger or consolidation;

(3) as to each corporation where the plan of nerger
or consolidation was adopted pursuant Section 111.15 of

this Act:
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(i) a statenent that the plan received the
affirmative vote of a majority of the directors in
office, at a neeting of the board of directors, and
the date of the neeting; or

(ii1) a statenent that the plan was adopted by
witten consent, signed by all the directors in
office, in conpliance wth Section 108.45 of this
Act; and

(4) as to each corporation where the plan of nerger

or consolidation was adopted pursuant Section 111.20 of

this Act:

(b)

(1) a statenent that the plan was adopted at a
meeting of menbers by the affirmative vote of
menbers having not |ess than the m ni nrum nunber of
votes necessary to adopt the plan, as provided by
this Act, the articles of incorporation, or the
byl aws, and the date of the neeting; or

(i1) a statenent that the plan was adopted by
witten consent, signed by nenbers having not |ess
than the m ni mum nunber of votes necessary to adopt
the plan, as provided by this Act, the articles of
incorporation or the bylaws, 1in conpliance wth
Section 107.10 of this Act.

Wen the provisions of this Section have been

conplied with, the Secretary of State shall file the articles

tssue-a-certifteate of nerger or consolidation

( Sour ce:

P.A 91-357, eff. 7-29-99.)

(805 I'LCS 105/111.40) (fromCh. 32, par. 111.40)

Sec.

111.40. Effective date of nerger or consolidation.

The nerger or consolidation shall becone effective upon the

filing

of the articles tssuance-of-the-certifiecate of nerger

or consolidation by the Secretary of State or on a |later

specified date, not nore than 30 days subsequent to the
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filing of the articles of nerger or consolidati on issuanee- of

the-certifiecate by the Secretary of State, as may be provi ded
for in the plan.

(Source: P.A 88-151.)

(805 I'LCS 105/111.45) (fromCh. 32, par. 111.45)
Sec. 111.45. Recording of eertifieate--and articles of

nmer ger or consol i dati on. The articles of nerger or

consolidation eertificate-of-nerger--wth--the--copy--of--the

artiteles--of-nerger-afft xed-thereto-by-the-Seeretary-of-State
or-the-certificate-of-consolidation--wth--the--copy--of--the
artteles-of -consol it datt on-af f+ xed-t her et o- by- t he- Seer et ar y- of
State; shall be returned to the surviving or new corporation

as the case my be, or to its representative, and such
certtfieate-and articles, or a copy thereof certified by the
Secretary of State, shall be filed for record within the tinme
prescribed by Section 101.10 of this Act in the office of the
Recorder of each county in which the registered office of
each nerging or consolidating corporation may be situated,
and in the case of a consolidation, in the office of the
Recorder of the county in which the registered office of the
new cor poration shall be situated.

(Source: P.A 84-1423.)

(805 I'LCS 105/112.20) (fromCh. 32, par. 112.20)

Sec. 112.20. Articles of dissolution.

(a) When a voluntary dissolution has been authorized as
provided by this Act, articles of dissolution shall be
executed and filed in duplicate in accordance wth Section
101.10 of this Act and shall set forth:

(1) The name of the corporation.
(2) The date dissolution was authori zed.
(3) A post-office address to which may be mailed a

copy of any process against the corporation that my be
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served on the Secretary of State.
(4) \Where dissolution is authorized pursuant to
Section 112.05 of this Act:

(1) A statenent that the dissolution received
the affirmative vote of a majority of the directors
in office, at a neeting of the board of directors,
and the date of the neeting; or

(1i) A statenent that the dissolution was
adopted by witten consent, signed by all the
directors in office, in conpliance wth Section
108. 45 of this Act.

(5 If the dissolution was adopted pursuant to
Section 112.10 or 112.15 of this Act:

(1) A statenent that the dissolution was
adopted at a neeting of nenbers by the affirmative
vote of the nmenbers having not |ess than the m ni mum
nunmber of votes necessary to adopt the dissolution,
as provided by this Act , t he articles of
incorporation, or the bylaws, and the date of the
nmeeting; or

(1i) A statenent that the dissolution was
adopted by witten consent, signed by nmenbers having
not | ess than the m ni num nunber of votes necessary
to adopt the dissolution, as provided by this Act,
the articles of incorporation, or the bylaws, in
conpliance with Section 107.10 of this Act.

(b) When the provisions of this Section have been

conplied with, the Secretary of State shall file the articles

tssue-a-certitfiteate of dissolution
(c) The dissolution is effective on the date of the

filing of the articles tssuance-of-the-certifieate thereof by

the Secretary of State.

(Source: P.A 84-1423.)
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(805 I'LCS 105/112.25) (fromCh. 32, par. 112.25)

Sec. 112.25. Revocation of D ssolution.

(a) A corporation may revoke its dissolution wthin 60
days of its effective date if the corporation has not begun
to distribute its assets or has not comenced a proceeding
for court supervision of its winding up under Section 112.50
of this Act.

(b) The corporation's board of directors may revoke the
dissolution wthout action by nenbers entitled to vote on
di ssol uti on.

(c) Wthin 60 days after the dissolution has been

revoked by the <corporation, articles of revocation of

di ssolution shall be executed and filed in duplicate in
accordance with Section 101.10 of this Act and shall set
forth:

(1) The name of the corporation;

(2) The effective date of the dissolution that was
revoked;

(3) A statenent that the corporation has not begun
to di stribute its assets nor has it commenced a
proceedi ng for court supervision of its w nding up;

(4) The date the revocation of dissolution was
aut hori zed;

(5 A statenent that the corporation's board of
directors revoked the dissolution.
(d) When the provisions of this Section have been

conplied with, the Secretary of State shall file the articles

tssue-a-certifteate of revocation of dissolution. Failure to
file the revocation of dissolution as required in subsection
(c) hereof shall not be grounds for the Secretary of State to
reject the filing, but the corporation filing beyond the tine
period shall pay a penalty as prescribed by this Act.

(e) The revocation of dissolution is effective on the

dat e of the filing of the articles +ssuanee--of--the
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certifieate thereof by the Secretary of State and shal
rel ate back and take effect as of the date of issuanece-of-the
certtfieate--of dissolution and the corporation may resune
conducting affairs as if dissolution had never occurred.

(Source: P.A 85-1269.)

(805 ILCS 105/112.35) (from Ch. 32, par. 112.35)

Sec. 112.35. Gounds for adm nistrative dissolution. The
Secretary of State may di ssol ve any corporation
admnistratively if:

(a) It has failed to file its annual report as required
by this Act before the first day of the anniversary nonth of
the corporation of +the vyear in which such annual report
becones due,;

(b) It has failed to file in the office of the Secretary
of State any report after the expiration of the period
prescribed in this Act for filing such report;

(c) It has failed to pay any fees or charges prescribed

by this Act;

(d) €e) It has failed to appoint and nmintain a
regi stered agent in this State; of

(e) It has msrepresented any material natter in any

application, report, affidavit, or other docunent filed by

the corporation pursuant to this Act; or

(f) €d) The Secretary of State receives notification
froma local |iquor comm ssioner, pursuant to Section 4-4(3)
of "The Liquor Control Act of 1934," as now or hereafter
anmended, that an organi zation incorporated under this Act and
functioning as a club has violated that Act by selling or
offering for sale at retail alcoholic Iiquors wthout a
retailer's |license.

(Source: P.A 84-1423.)

(805 I'LCS 105/112.45) (fromCh. 32, par. 112.45)
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Sec. 112.45. Rei nstatenent foll ow ng adm ni strative
di ssol uti on.

(a) A donestic corporation admnistratively dissolved
under Section 112.40 of this Act may be reinstated by the
Secretary of State wthin five years follow ng the date of
i ssuance of the certificate of dissolution upon:

(1) The filing of an application for reinstatenent;

(2) The filing with the Secretary of State by the
corporation of all reports then due and theretofore
becom ng due;

(3) The paynent to the Secretary of State by the
corporation of all fees and penalties then due and
t her et of ore becom ng due.

(b) The application for reinstatenent shall be executed
and filed in duplicate in accordance wth Section 101.10 of
this Act and shall set forth

(1) The nanme of the corporation at the time of the
i ssuance of the certificate of dissolution;

(2) If such nanme is not available for wuse as
determ ned by the Secretary of State at the tinme of
filing the application for reinstatenent, the nane of the
corporation as changed; provided, however, that any
change of nane is properly effected pursuant to Section
110. 05 and Section 110.30 of this Act;

(3) The date of the issuance of the certificate of
di ssol uti on;

(4) The address, including street and nunber, or
rural route nunber, of the registered office of the
corporation upon reinstatenent thereof, and the nane of
its registered agent at such addr ess upon t he
reinstatenent of the corporation, provided however, that
any change from either the registered office or the
registered agent at the time of dissolution is properly

reported pursuant to Section 105.10 of this Act.
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(c) When a dissolved corporation has conplied with the
provisions of this Section, the Secretary of State shall file

the application for issue-a-certificate-of reinstatenent.

(d) Upon the filing of the application for tssuanee-of

the-certificate-of reinstatenent, the corporate existence
shall be deened to have continued without interruption from
the date of the issuance of the certificate of dissolution,
and the corporation shall stand revived with such powers,
duties and obligations as if it had not been dissolved; and
all acts and proceedings of its officers, directors and
menbers, acting or purporting to act as such, which would
have been Ilegal and valid but for such dissolution, shal
stand ratified and confi rned.

(Source: P.A 86-381.)

(805 I'LCS 105/112.80) (fromCh. 32, par. 112.80)
Sec. 112.80. Survival of renedy after dissolution. The

di ssolution of a corporation either (1) by filing articles of

dissolution in accordance wth Section 112.20 of this Act,

(2) €1) by the issuance of a certificate of dissolution in

accordance wth Section 112.40 of this Act by-the-Seeretary

of-State, (3) or-¢(2) by a judgnent of dissolution by a
Crcuit Court of this State, or (4) (3) by expiration of its
period of duration, shall not take away nor inpair any renedy
avai l able to or against such corporation, its directors,
menbers or persons receiving distributions, for any right or
claimexisting, or any liability incurred, prior to such
di ssol ution i f action or other proceeding thereon is
commenced within tw years after t he date of such
di ssolution. Any such action or proceeding by or against the
corporation nay be prosecuted or defended by the corporation
inits corporate nane.

(Source: P.A 84-1423.)
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(805 ILCS 105/113.05) (from Ch. 32, par. 113.05)

Sec. 113.05. Adm ssion of foreign corporation. A
foreign corporation organized not for profit, before it
conducts any affairs in this State, shall procure a
certifieate--of authority so to do fromthe Secretary of
State. A foreign corporation organized not for profit, upon
conplying with the provisions of this Act, nmay secure from
the Secretary of State the a--certifiecate--of authority to
conduct affairs in this State. A foreign corporation shal
not be denied a-certtftecate-of authority by reason of the
fact that the laws of the state under which such corporation
is organized governing its organization and internal affairs
differ from the laws of this State, and nothing in this Act
contai ned shall be construed to authorize this State to
regulate the organization or the internal affairs of such
cor porati on.

(Source: P.A 84-1423.)

(805 ILCS 105/113.10) (from Ch. 32, par. 113.10)

Sec. 113.10. Powers of foreign corporation. No foreign
corporation shall conduct in this State any affairs which a
corporation organi zed under the laws of this State is not
permtted to conduct. A foreign corporation which shall have

received a-certifiecate-of authority to conduct affairs under

this Act shall, until a certificate of revocation has been

issued or an application for of withdrawal shall have been

filed issued as provided in this Act, enjoy the same, but no
greater, rights and privileges as a donestic corporation
organi zed for the purposes set forth in the application
pursuant to which such eertifieate-of authority is granted
tssued; and, except as in Section 113.05 of this Act
otherwi se provided with respect to the organization and
internal affairs of a foreign corporation and except as

el sewhere in this Act otherw se provided, shall be subject to
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the sane duties, restrictions, penalties, and liabilities now
or hereafter inposed upon a donestic corporation of Iike
character.

(Source: P.A 84-1423.)

(805 ILCS 105/113.15) (from Ch. 32, par. 113.15)

Sec. 113.15. Application for certifiecate-of authority.

(a) A foreign corporation, 1in order to procure a
certifieate-of authority to conduct affairs in this State,
shall execute and file in duplicate an application therefor,
in accordance with Section 101.10 of this Act, and shall also
file a copy of its articles of incorporation and al
amendnents thereto, duly authenticated by the proper officer
of the state or country wherein it is incorporated. Such
application shall set forth:

(1) The name of the corporation, with any additions
thereto required in order to conply with Section 104.05
of this Act together wwth the State or country under the
laws of which it is organized;

(2) The date of its incorporation and the period of
its duration;

(3) The address, including street and nunber, if
any, of its principal office;

(4) The address, including street and nunber, or
rural route nunber, of its proposed registered office in
this State, and the nanme of its proposed registered agent
in this State at such address;

(5) (Blank); The-pnanes-of-the-states-and-ecountries;
tf--any;--itn-whieh-tt-is-adntted-or-qualified-to-conduet
affatrs;

(6) The purpose or purposes for which it was
organi zed which it proposes to pursue in the conduct of
affairs in this State,;

(7) The names and respective restdenttal addresses,
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including street and nunber, or rural route nunber, of
its directors and officers;

(8 Wth respect to any foreign corporation a
purpose of which is to function as a club, as defined in
Section 1- 3.24 of "The Liquor Control Act of 1934," as
now or hereafter anended, a statenment that it will conply
with the State and | ocal |aws and ordinances relating to
al coholic liquors; and

(9) Such additional information as may be necessary
or appropriate in order to enable the Secretary of State
to determ ne whether such corporation is entitled to be
this State.

(b) Such application shall be nade on forns prescribed
and furni shed by the Secretary of State.

(c) When the provisions of this Section have been
conplied with, the Secretary of State shall file the

application for tssue-a-certifteate-of authority.

(Source: P.A 85-1269.)

(805 I'LCS 105/113.20) (fromCh. 32, par. 113.20)
Sec. 113.20. Effect of certificate of authority. Upon

the filing of the application for issuance-of-a-certificate

of authority by the Secretary of State, the corporation shal
have the right to conduct affairs in this State for those
purposes set forth in its application, subject, however, to
the right of this State to revoke such right to conduct
affairs in this State as provided in this Act.

(Source: P.A 84-1423.)

(805 I'LCS 105/113.25) (fromCh. 32, par. 113.25)
Sec. 113. 25. Change of nane by foreign corporation.
Whenever a foreign corporation which is admtted to conduct

affairs in this State shall change its nane to one under
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which a-ecertifieate-of authority to conduct affairs in this
State would not be granted to it on application therefor, the
authority of such corporation to conduct affairs in this
State shall be suspended and it shall not thereafter conduct
any affairs in this State until it has changed its nane to a
name which is available to it under the laws of this State or
until it has adopted an assuned corporate nane in accordance
with Section 104.15 of this Act.

(Source: P.A 84-1423.)

(805 | LCS 105/113.30) (from Ch. 32, par. 113.30)

Sec. 113. 30. Amendnent to articles of incorporation of
foreign corporation. Each foreign corporation authorized to
conduct affairs in this State, whenever its articles of
i ncorporation are anended, shall forthwith file in the office
of the Secretary of State a copy of such anendnent duly
authenticated by the proper officer of the State or country
under the laws of which such corporation 1is organized; but
the filing thereof shall not of itself enlarge or alter the
pur pose or purposes which such corporation is authorized to
pursue in conducting affairs in this State, nor authorize
such corporation to conduct affairs in this State under any

other nane than the nane set forth in its application for

certtfieate-of authority, nor extend the duration of its
cor porat e existence.

(Source: P.A 84-1423.)

(805 | LCS 105/113.35) (from Ch. 32, par. 113.35)

Sec. 113.35. Merger of foreign corporation authorized to
conduct affairs in this state. VWhenever a foreign
corporation authorized to conduct affairs in this State shal
be a party to a statutory nerger permtted by the laws of the
state or country wunder which it 1is organized, and such

corporation shall be the surviving corporation, it shal
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forthwith file with the Secretary of State a copy of the
articles of nerger duly authenticated by the proper officer
of the state or country wunder the laws of which such
statutory nerger was effected; and it shall not be necessary
for such corporation to procure either a new or an anended
certifieate--of authority to conduct affairs in this State
unl ess the nane of such corporation or the duration of its
corporate exi st ence be changed thereby or unless the
corporation desires to pursue in this State other or
addi tional purposes than those which it is then authorized to
pursue in this State.

(Source: P.A 84-1423.)

(805 I'LCS 105/113.40) (fromCh. 32, par. 113.40)

Sec. 113. 40. Amended certificate of authority. A
foreign corporation authorized to conduct affairs in this
State shall secure an anended eertiftecate-of authority to do
so in the event it changes its corporate name, changes the
duration of its corporate existence, or desires to pursue in
this State other or additional purposes than those set forth
in its prior application for a-certifieate-of authority, by
maki ng application to the Secretary of State.

The application shall set forth:

(1) The name of the corporation, with any additions
required in order to conply with Section 104.05 of this
Act, together with the state or country under the | aws of
which it is organi zed.

(2) The change to be effected.
(Source: P.A 88-151.)

(805 ILCS 105/113.45) (from Ch. 32, par. 113.45)
Sec. 113.45. Wthdrawal of foreign corporation. A
foreign corporation authorized to conduct affairs in this

State may withdraw fromthis State upon filing with preeuring
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fromthe Secretary of State an application for a--certificate

of wthdrawal . In order to procure such eertifiecate-of
wi t hdrawal , such foreign corporation shall either:

(a) Execute and file in duplicate, in accordance wth
Section 101.10 of this Act, an application for w thdrawal and
a final report which shall set forth

(1) That it surrenders its authority to conduct
affairs in this State;

(2) That it revokes the authority of its registered
agent inthis State to accept service of process and
consents that service of process in any suit, action, or
proceedi ng based upon any cause of action arising in this
State during the tine the corporation was |icensed to
conduct affairs in this State may thereafter be nade on
such corporation by service thereof on the Secretary of
St at e;

(3) A post office address to which may be mailed a
copy of any process against the corporation that my be
served on the Secretary of State;

(4) The name of the corporation and the state or
country under the laws of which it is organized; and

(5) Such additional information as may be necessary
or appropriate in order to enable the Secretary of State
to determne and assess any unpaid fees payabl e by such
foreign corporation as in this Act prescribed; or
(b) If it has been dissolved, file a copy of the

articles of dissolution duly authenticated by the proper
officer of the state or country under the [aws of which such
corporation was organi zed.

(c) The application for withdrawal and the final report
shall be made on fornms prescribed and furnished by the
Secretary of State.

(d) When the corporation has conplied with subsection

(a) or-{b) of this Section, the Secretary of State shall file
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the application for issue-a--certifiecate--of w thdrawal and

mail a copy of the application to the corporation or its

representative. |If the provisions of subsection (b) of this

Section have been followed, the Secretary of State shall file

a the copy of the articles of dissolution in his or her

office wth-one-copy-of-the-certificate-of-wthdrawal-affixed
thereto-and-rmatl-the--ortginal--to--the--corporation--or--its
Fepresentattve.

Upon the filing of the application for issuanee-of-sueh

certificate--of wthdrawal or copy of the articles of

dissolution, the authority of the corporation to conduct

affairs in this State shall cease.

(Source: P.A 84-1423.)

(805 | LCS 105/113.50) (from Ch. 32, par. 113.50)

Sec. 113.50. Gounds for revocation of certificate of
authority.

(a) €1) The ecertifteate--of authority of a foreign
corporation to conduct affairs in this State may be revoked
by the Secretary of State:

(1) €¢a) Upon the failure of an officer or director
to whom interrogatories have been propounded by the
Secretary of State, as provided in this Act, to answer
the same fully and to file such answer in the office of
the Secretary of State;

(2) €¢b) If the certificate of authority of the
corporation was procured through fraud practiced upon the
St at e;

(3) €€) |If the corporation has continued to exceed
or abuse the authority conferred upon it by this Act;

(4) €d) Upon the failure of the corporation to keep
on file in the office of the Secretary of State duly
aut henti cated copi es of each anendnent to its articles or

i ncor poration;
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(5 €e) Upon the failure of the corporation to
appoint and maintain a registered agent in this State;

(6) €¥f) Upon the failure of the corporation to file
any report after the period prescribed by this Act for
the filing of such report;

(7) €g) Upon the failure of the corporation to pay
any fees or charges prescribed by this Act;

(8) (h) For msrepresentation of any mat eri al
matter in any application, report, affidavit, or other
docunent filed by such corporation pursuant to this Act;

(9) €t} Upon the failure of the corporation to
renew its assunmed nanme or to apply to change its assuned
name pursuant to the provisions of this Act, when the
corporation can only conduct affairs within this State
under its assuned nane in accordance with the provisions
of Section 104.05 of this Act;

(10) €}) Upon notification fromthe |local I|iquor
conmi ssioner, pursuant to Section 4-4(3) of "The Liquor
Control Act of 1934," as now or hereafter anended, that a
foreign corporation functioning as a club in this State
has violated that Act by selling or offering for sale at
retail alcoholic liquors without a retailer's license; or

(11) (ky Wen, in an action by the Attorney
CGeneral, under the provisions of the "Consuner Fraud and
Deceptive Business Practices Act", or "An Act to regul ate
solicitation and collection of funds for <charitable
pur poses, providing for violations thereof, and nmaki ng an
appropriation therefor", approved July 26, 1963, as
anmended, or the "Charitable Trust Act", a court has found
that the corporation substantially and willfully violated
any of such Acts.

(b) €¢2) The -enuneration of grounds for revocation in

paragraphs (1) ¢a) through (11) (k) of subsection (a) €1)

shall not preclude any action by the Attorney General which
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is authorized by any other statute of the State of Illinois
or the comon | aw.

(Source: P.A 84-1423.)

(805 ILCS 105/113.55) (from Ch. 32, par. 113.55)

Sec. 113.55. Procedure for revocation of certificate of
authority.

(a) After the Secretary of State determ nes that one or
nmore grounds exist under Section 113.50 of this Act for the
revocation of a--ecertifiecate--of authority of a foreign
corporation, he or she shall send by regular mil to each
del i nquent corporation a Notice of Delingquency to its
regi stered office, or, if the <corporation has failed to
maintain a registered office, then to the president or other
principal officer at the last known office of said officer.

(b) If the corporation does not correct the default
within 90 days follow ng such notice, the Secretary of State
shal | thereupon revoke the certificate of authority of the
corporation by 1issuing a certificate of revocation that
recites the grounds for revocation and its effective date.
The Secretary of State shall file the original of the
certificate in his or her office, mail one copy to the
corporation at its registered office and file one copy for
record in the office of the Recorder of the county in which
the registered office of the corporation in this State is
situated, to be recorded by such Recorder. The Recorder
shall submt for paynent, on a quarterly basis, to the
Secretary of State the amount of filing fees incurred.

(c) Upon the issuance of the certificate of revocation,
the authority of the corporation to conduct affairs in this
State shall cease and such revoked corporation shall not
t hereafter conduct any affairs in this State.

(Source: P.A 84-1423.)
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(805 ILCS 105/113.60) (fromCh. 32, par. 113.60)
Sec. 113.60. Reinstatenent follow ng revocation.

(a) A foreign corporation revoked under Section 113.55

of this Act may be reinstated by the Secretary of State

within five years followwng the date of issuance of the

certificate of revocation upon:

and

(1) The filing of an application for reinstatenent;

(2) The filing with the Secretary of State by the
corporation of all reports then due and theretofore
becom ng due; and

(3) The paynent to the Secretary of State by the
corporation of all fees and penalties then due and
t her et of ore becom ng due.
(b) The application for reinstatenent shall be executed

filed in duplicate in accordance with Section 101.10 of

this Act and shall set forth

(1) The name of the corporation at the tinme of the
i ssuance of the certificate of revocation;

(2) If such nanme is not available for wuse as
determ ned by the Secretary of State at the tinme of
filing the application for reinstatenent, the nane of the
corporation as changed, or the assuned corporate nane
whi ch the corporation elects to adopt for wuse in this
State in accordance wth Section 104.05; provided,
however, that any change of nane is properly effected
pursuant to Sections 113.30 and Section 113.40 of this
Act, and any adoption of assuned corporate nane 1is
properly effected pursuant to Section 104.15 of this Act;

(3) The date of the issuance of the certificate of
revocation; and

(4) The address, including street and nunber, or
rural route nunber, of +the registered office of the
corporation upon reinstatenent thereof, and the name of

its regi stered agent at such address upon the
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rei nstatenent of the corporation; provided, however, that

any change from either the registered office or the

registered agent at the tine of revocation is properly

reported pursuant to Section 105.10 of this Act.

(c) When a revoked corporation has conplied wth the
provisions of this Section, the Secretary of State shall file

the application for issue-a-certificate-of reinstatenent.

(d) Upon the filing of the application for tssuanee-of

the--certifieate--of reinstatenent, the authority of the
corporation to conduct affairs in this State shall be deened
to have continued wthout interruption fromthe date of the
i ssuance of the certificate of revocati on, and t he
corporation shall stand revived as if its certifteate-of
authority had not been revoked; and all acts and proceedi ngs
of its officers, directors and nenbers, acting or purporting
to act as such, which would have been | egal and valid but for
such revocation, shall stand ratified and confirnmed.

(Source: P.A 85-1269.)

(805 | LCS 105/113.65) (from Ch. 32, par. 113.65)

Sec. 113.65. Application to corporations heretofore
qualified to conduct affairs in this state. For ei gn
corporations which have been duly authorized to conduct
affairs in this State at the tinme this Act takes effect, for
a purpose or purposes for which a corporation m ght secure
such authority wunder this Act, shall, subject to t he

limtations set forth in their respective applications for

certifieates-of authority, be entitled to all the rights and
privil eges applicable to foreign corporations procuring
authority to conduct affairs in this State wunder this Act,
and from the tinme this Act takes effect such corporation
shall be subject to all the I|imtations, restrictions,
l[iabilities, and duties prescribed herein for foreign

corporations procuring under this Act authority to conduct


SOLIMAR DFAULT BILLS NONE


SB725 Engrossed -129- LRB9206483REdVA

© 00 N o o b~ W

10
11
12
13
14
15
16
17
18
19
20
21

22
23
24
25
26
27
28
29
30
31
32

affairs in this State.

(Source: P.A 84-1423.)

(805 ILCS 105/113.70) (from Ch. 32, par. 113.70)

Sec. 113.70. Conducting affairs wthout ecertifteate--of
authority. No foreign corporation conducting affairs in this
state wthout a--certifiecate--of authority to do so is
permtted to nmamintain a civil action in any court of this
State, until such corporation obtains such a--certifteate--of
authority. Nor shall a «civil action be maintained in any
court of this State by any successor or assignee of such
corporation on any right, <claim or demand arising out of

conducting affairs by such corporation in this State, until a

certifieate-of authority to conduct affairs in this State is

obtained by such corporation or by a corporation which has
acquired all or substantially all of its assets. The failure
of a foreign corporation to obtain a certificate of authority
to conduct affairs in this State does not inpair the validity
of any contract or act of such corporation, and does not
prevent such corporation from defending any action in any
court of this State.

(Source: P.A 84-1423.)

(805 I'LCS 105/114.05) (fromCh. 32, par. 114.05)

Sec. 114.05. Annual report of donestic or foreign
corporation. Each donestic corporation organi zed under this
Act, and each foreign corporation authorized to conduct
affairs in this State, shall file, within the tinme prescribed
by this Act, an annual report setting forth:

(a) The nane of the corporation.

(b) The address, including street and nunber, or rural
route nunber, of its registered office inthis State, and the

name of its registered agent at such address and a_ st at enent

of change of its reqistered office or registered agent, or
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both, if any.

(c) The address, including street and nunber, if any, of
its principal office.

(d) The names and respective business festdenttal
addresses, including street and nunber, or rural route
nunber, of its directors and officers.

(e) A brief statenment of the character of +the affairs
which the corporation is actually conducting from anong the
pur poses authorized in Section 103.05 of this Act.

(f) \Wether the corporation is a Condom ni um Associ ati on
as established wunder the Condom nium Property Act, a
Cooperati ve Housing Corporation defined in Section 216 of the
Internal Revenue Code of 1954 or a Homeowner Associ ation
whi ch adm ni sters a common-interest comunity as defined in
subsection (c) of Section 9-102 of the Code of Guvil
Pr ocedur e.

(g) Such additional information as may be necessary or
appropriate in order to enable the Secretary of State to
admnister this Act and to verify the proper anmount of fees
payabl e by the corporation.

Such annual report shall be made on fornms prescribed and
furnished by the Secretary of State, and the information
therein required by subsections (a) to (d), both inclusive,
of this Section, shall be given as of the date of the
execution of the annual report. It shall be executed by the
corporation by any authorized officer and verified by himor
her, or, if the corporation is in the hands of a receiver or
trustee, it shall be executed on behalf of the corporation
and verified by such receiver or trustee.

(Source: P.A 88-691, eff. 1-24-95.)

(805 ILCS 105/ 115.05) (from Ch. 32, par. 115.05)
Sec. 115.05. Fees and charges to be collected by

Secretary of State. The Secretary of State shall charge and
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collect in accordance with the provisions of this Act:
(a) Fees for filing docunents and-tssutng-certifteates.
(b) M scel l aneous char ges.
(c) Fees for filing annual reports.

(Source: P.A 84-1423.)

(805 ILCS 105/115.10) (from Ch. 32, par. 115.10)

Sec. 115.10. Fees for filing docunents and issuing
certificates. The Secretary of State shall charge and
collect for:

(a) Filing articles of incorporation and--tssutng--a
certificate-of -t ncorporation, $50.

(b) Filing articles of amendnent and---issutng---a
certificate--of--anendrent, $25, wunless the anendnent is a
restatenent of the articles of incorporation, in which case
the fee shall be $100.

(c) Filing articles of mnerger or eonseolidatton--and
i ssut ng- a-certificate-of - nerger-or-consolidation, $25.

(d) Filing articles of dissolution, $5.

(e) Filing application to reserve a corporate nane, $25.

(f) Filing a notice of transfer of a reserved corporate
name, $25.

(g) Filing statenent of change of address of registered

office or change of registered agent, or both, if other than

on an annual report, $5.

(h) Filing an application of a foreign corporation for
certifieate-of authority to conduct affairs in this State and
tssutng-a-certificate-of -authority, $50.

(1) Filing an application of a foreign corporation for
anmended certifteate-of authority to conduct affairs in this
St at e and-issui ng- an- anended-certificate-of -authority, $25.

(j) Filing a copy of anendnent to the articles of
incorporation of a foreign corporation holding a--certifieate

of authority to conduct affairs in this State, $25, unless
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the anendnent is a restatenent of t he articles of
i ncorporation, in which case the fee shall be $100.

(k) Filing a copy of articles of nerger of a foreign
corporation holding a-certifieate--of authority to conduct
affairs in this State, $25.

(') Filing an application for wthdrawal and final
report or a copy of articles of dissolution; of a foreign
corporation and-issuing-a-certtfiecate-of-wthdrawnal, $5.

(m Filing an annual report of a donestic or foreign
corporation, $5.

(n) Filing an application for reinstatenent of a
donestic or a foreign corporation, and-issutng-a--certifteate
of - rei nst at erent ; $25.

(o) Filing an application for wuse or change of an
assuned corporate nane, $150 $20-plus--$2:50 for each year

roath or part thereof ending in 0 or 5, $120 for each year or

part thereof ending in 1 or 6, $90 for each year or part

t hereof ending in 2 or 7, $60 for each year or part thereof

ending in 3 or 8, $30 for each year or part thereof ending in

4 or 9, between-the-date-of-filing-the-applteation-and-the
dat e- of -t he- renewal - of - t he- - assuned- - eor porate- - nape: and a
renewal fee for each assuned corporate nanme, $150.

(p) Filing an application for change or cancell ation of
an assumed corporate nane, $5.

(q) Filing an application to register the corporate nane
of a foreign corporation, $50; and an annual renewal fee for
the regi stered nane, $50.

(r) Filing an application for cancellation of a
regi stered nanme of a foreign corporation, $5.

(s) Filing a statenent of correction, $25.

(t) Filing an election to accept this Act, $25.

(u) Filing any other statenent or report, $5.

(Source: P.A 87-516; 88-691, eff. 1-24-95.)
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(805 ILCS 105/115.20) (from Ch. 32, par. 115.20)

Sec. 115.20. Expedited service fees.

(a) The Secretary of State may charge and collect a fee
for expedited services as foll ows:

Certificates of good standing or fact, $10;

Al filings, copies of docunents, annual reports for up
to 3 years, and copies of docunents of dissolved corporations
having a file nunber over 5199, $25.

(b) Expedited services shall not be available for a
statenment of correction;-a-petttion-for-refund-or-ad;ust pent;
or any request for copies involving nore than 3 year's annual
reports or involving dissolved corporations with afile
nunber bel ow 5200.

(c) Al noneys collected under this Section shall be
deposited into the Departnent of Business Services Speci al
Operations Fund. No other fees or taxes collected under this
Act shall be deposited into that Fund.

(d) As used in this Section, "expedited services" has
t he neani ng ascribed thereto in Section 15.95 of the Business
Cor poration Act of 1983.

(Source: P.A 91-463, eff. 1-1-00.)

Section 15. The Limted Liability Conpany Act is anmended
by changing Sections 1-10, 5-55, 15-5, 35-40, 35-50, 45-65,
50- 10, and 50-50 as foll ows:

(805 I LCS 180/ 1-10)
Sec. 1-10. Limted liability conpany nane.
(a) The nanme of each [imted liability conpany as set
forth in its articles of organization:
(1) shall <contain the ternms "limted liability
conpany", "L.L.C.", or "LLC
(2) may not contain a wrd or phrase, or an

abbreviation or derivation thereof, the use of which is
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prohi bited or restricted by any other statute of this
State unless the restriction has been conplied wth;

(3) shall consi st of letters of the English
al phabet, Arabic or Roman nunerals, or synbols capabl e of

being readily reproduced by the Ofice of the Secretary

of State;

(4) shall not contain any of the follow ng terns:
"Corporation,"” "Corp.," "lncorporated,” "lnc.," "Ltd.,K"
"Co.," "Limted Partnership" or "L.P.";

(5 shall be the nanme wunder which the limted
l[iability conpany transacts business in this State unless
the limted liability conpany also elects to adopt an
assuned nane or nanes as provided in this Act; provided,
however, that the limted liability conpany may use any
divisional designation or trade nanme w thout conplying
with the requirenents of this Act, provided the I|imted
l[iability conpany also clearly discloses its nane;

(6) shall not contain any word or phrase that
indicates or inplies that the limted Iliability conpany
is authorized or enpowered to be in the business of a
corporate fiduciary unless otherwse permtted by the
Conmmi ssioner of the Ofice of Banks and Real Estate under
Section 1-9 of the Corporate Fiduciary Act. The word
"trust", "trustee", or "fiduciary" may be used by a
limted liability conpany only if it has first conplied
with Section 1-9 of the Corporate Fiduciary Act; and

(7) shall contain the word "trust", if it is a
limted liability conpany organized for the purpose of
accepting and executing trusts.

(b) Nothing in this Section or Section 1-20 shal

abrogate or limt the common | aw or statutory law of unfair
conpetition or unfair trade practices, nor derogate fromthe
common | aw or principles of equity or the statutes of this

State or of the United States of Anerica with respect to the
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right to acquire and protect copyrights, trade names,
trademar ks, service marks, service nanmes, or any other right
to the exclusive use of nanes or synbols.

(c) The nanme shall not contain any word or phrase that
indicates or inplies that it is organized for any purposes
other than those permtted by this Act as limted by its
articles of organization.

(d) The nanme shall be distinguishable upon the records
inthe Ofice of the Secretary of State from all of the
fol | ow ng:

(1) Any limted liability conpany that has articles
of organization filed wth the Secretary of State under
Section 5-5.

(2) Any foreign limted liability conmpany admtted
to transact business in this State.

(3) Any nane for which an exclusive right has been
reserved in the Ofice of the Secretary of State under
Section 1-15.

(4) Any assuned nane that is registered with the
Secretary of State under Section 1-20.

(5) Any corporate nane or assuned corporate nane of

a donestic or foreign corporation subject to t he

provisions of Section 4.05 of the Busi ness Corporation

Act of 1983 or Section 104.05 of the General Not For

Profit Corporation Act of 1986.

(e) The provisions of subsection (d) of this Section
shall not apply if the organizer files with the Secretary of
State a certified copy of a final decree of a court of
conpetent jurisdiction establishing the prior right of the
applicant to the use of that nane in this State.

(f) The Secretary of State shall determ ne whether a
name i s "distinguishable" from another nanme for the purposes
of this Act. Wt hout excluding other nanmes that may not

constitute distinguishable nanes in this State, a nane is not
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consi dered di stingui shabl e, for purposes of this Act, solely

because it contains one or nore of the follow ng:

(1) The word "limted", "liability" or "conpany" or
an abbrevi ation of one of those words.

(2) Articles, conj uncti ons, contractions,
abbreviations, or different tenses or nunber of the sane

wor d.

(Source: P.A 90-424, eff. 1-1-98.)

[im

Ofi

(805 | LCS 180/ 5- 55)

Sec. 5-55. Filing in Ofice of Secretary of State.

(a) Wenever any provision of this Act requires a

ted liability conpany to file any document wth the

ce of the Secretary of State, the requirenent neans that:
(1) the original docunent, executed as described in

Section 5-45, and, if required by this Act to be filed in

duplicate, one copy (which nmay be a signed carbon or
phot ocopy) shall be delivered to the Ofice of the
Secretary of State;

(2) all fees and charges authorized by |aw to be
collected by the Secretary of State in connection wth
the filing of the docunent shall be tendered to the
Secretary of State; and

(3) wunless the Secretary of State finds that the
docunent does not conformto |law, he or she shall, when
all fees have been pai d:

(A) endorse on the original and on the copy
the word "Filed" and the nonth, day, and year of the
filing thereof;

(B) file in his or her office the original of
t he docunent; and

(© return the copy to the person who filed it
or to that person's representative.

(b) If another Section of this Act specifically
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prescribes a manner of filing or signing a specified docunent
that differs from the corresponding provisions of this
Section, then the provisions of the other Section shal
govern.

(Source: P.A 87-1062.)

(805 ILCS 180/ 15-5)

Sec. 15-5. (Operating agreenent.

(a) Exeept-as-otherwt se-provi ded-t n--subseetion--({b)--of
this--Seetiton; Al nmenbers of alimted liability conpany may
enter into an operating agreenent to regulate the affairs of
the conmpany and the conduct of its business and to govern
relati ons anong the nenbers, managers, and conpany. To the
extent the operating agreenment does not otherw se provide,
this Act governs relations anong the nenbers, nmanagers, and

conpany. Except as provided in_ subsection (b) of this

Section, an operating agreenent may nodify any provision or

provi sions of this Act governing relations anpng the nenbers,

managers, and conpany.

(b) The operating agreenment nmay not:

(1) unreasonably restrict a right to information or
access to records under Section 10-15;

(2) wvary the right to expel a nenber in an event
specified in subdivision (6) of Section 35-45;

(3) vary the requirenment to wnd up the limted
liability conmpany's business in a case specified in
subdi visions (3) or (4) of Section 35-1;

(4) restrict rights of a person, other than a
manager , menber , and transferee of a menber' s
di stributional interest, under this Act;

(5) restrict the power of a nenber to dissociate
under Section 35-50, although an operating agreenent may
determne whether a dissociation is wongful under

Section 35- 50, and it may elimnate or vary the


SOLIMAR DFAULT BILLS NONE


SB725 Engrossed - 138- LRB9206483REdVA

© 00 N o o b~ w N Pk

W oW NN N NDNNNDNNNR R P R R B R R R R
P O © O N o O ~» W N B O © ® N o 00 »h W N B O

32
33

t he

obligation of the limted Iliability conpany to purchase
the dissociated mnmenber's distributional interest under
Section 35-60;

(6) elimnate or reduce a menber' s fiduciary
duties, but may;

(A) identify specific types or categories of
activities that do not violate these duties, if not
mani f estly unreasonabl e; and

(B) specify t he nunber or percentage of
menbers or disinterested managers that may authori ze
or ratify, after full disclosure of all mterials
facts, a specific act or transaction that otherw se
woul d vi ol ate these duties; or
(7) elimnate or reduce the obligation of good

faith and fair dealing under subsection (d) of Section
15-3, but the operating agreenent may determne the
standards by which the performance of the obligation is
to be neasured, if the standards are not nmanifestly
unr easonabl e.

(c) Inalimted liability conpany with only one nenber,
operating agreenent includes any of the foll ow ng:

(1) Any witing, wthout regard to whether the
witing otherwi se constitutes an agreenent, as to the
conpany's affairs signed by the sol e nenber.

(2) Any witten agreenment between the nenber and
t he conpany as to the conpany's affairs.

(3) Any agreenent, which need not be in witing,
between the nenber and the conpany as to a conpany's
affairs, provided that the conpany is nmnanaged by a

manager who is a person other than the nenber.

(Source: P.A 90-424, eff. 1-1-98.)

(805 1LCS 180/ 35- 40)

Sec. 35-40. Rei nstatenent following admnistrative
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di ssol uti on.

(a) A I|Iimted lTability conpany adm ni stratively
di ssol ved under Section 35-25 may be reinstated by the
Secretary of State within 5 years follow ng the date of
i ssuance of the notice of dissolution upon the occurrence of
all of the follow ng:

(1) The filing of an application for reinstatenent.

(2) The filing wth the Secretary of State by the
limted liability conpany of all reports then due and
t her et of ore becom ng due.

(3) The paynent to the Secretary of State by the
limted liability conpany of all fees and penalties then
due and theretofore becom ng due.

(b) The application for reinstatenment shall be executed
and filed in duplicate in accordance wth Section 5-45 of
this Act and shall set forth all of the follow ng:

(1) The name of the limted liability conpany at
the time of the issuance of the notice of dissolution.

(2) If the nane is not available for wuse as
determ ned by the Secretary of State at the tinme of
filing the application for reinstatenent, the nane of the
limted Iliability conpany as changed, provided that any
change of nane is properly effected under Section 1-10
and Section 1-15 of this Act.

(3) The date of i ssuance of the notice of
di ssol uti on.

(4) The address, including street and nunber or
rural route nunber of the registered office of the
limted liability conpany upon reinstatenent thereof and
the name of its registered agent at that address upon the
reinstatenment of the limted liability conpany, provided
that any change fromeither the registered office or the
registered agent at the time of dissolution is properly

reported under Section 1-35 of this Act.
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(c) Wen a dissolved limted liability conpany has
conplied with the provisions of the Section, the Secretary of

State shall file the application for issue-a--certificate--of

rei nst at ement .

(d) Upon the filing of the application for tssuanee-of

the--certifiecate--of reinstatenent, the I|imted liability
conpany exi stence shall be deened to have continued wthout
interruption from the date of the issuance of the notice of
di ssolution, and the limted liability conpany shall stand
revived with the powers, duties, and obligations as if it had
not been dissolved; and all acts and proceedings of its
menbers or managers, acting or purporting to act in that
capacity, that would have been |egal and valid but for the
di ssolution, shall stand ratified and confirned.

(Source: P.A 87-1062.)

(805 I LCS 180/ 35-50)
Sec. 35-50. Menber's power to dissociate; wr ongf ul
di ssoci ati on.

(a) A nenber of a nenber-nmanaged conpany has the power

to dissociate froma tintted-ttabtltty conpany at any tine,
rightfully or wongfully, by express wll under subdivision

(1) of Section 35-45. |If an operating agreenent does not

specify in witing the tine or the events upon the happening

of which a nenmber of a nenber-managed conpany nmay di ssoci ate,

a _menber does not have the power, rightfully or wongfully,

to dissociate from the conpany before the dissol ution and

wi ndi ng up of the conpany.

(b) The nenber's dissociation from a nenber-nmnaged

limted-tiabitity company is wongful only if it is in breach
of an express provision of the agreenent.
(c) A nmenber who wrongful Iy di ssoci ates from a

nenber - managed tinmtted--tiabitity conpany is liable to the

conpany and to the other nenbers for damages caused by the
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di ssoci ati on. The liability is in addition to any other
obligation of the menber to the conpany or to the other
menbers.

(d) If a nenber-nmanaged timted-tiabitity conpany does

not dissolve and wind up its business as a result of a
menber's wongful dissociation under subsection (b) of this
Section, damages sustained by the conpany for the wongful
di ssociation nust be offset against distributions otherw se
due the nenber after the dissociation.

(e) Unless otherwi se provided in witing in an

agreenent, a conpany whose original articles of organi zation

were filed with the Secretary of State and effective on or

before January 1, 2001, shall continue to be governed by this

Section in effect immediately prior to January 1, 2001, and

shall not be governed by this Section.

(Source: P.A 90-424, eff. 1-1-98.)

(805 ILCS 180/ 45-65)

Sec. 45-65. Reinstatenent follow ng revocation.

(a) Alimted liability conpany whose adm ssion has been
revoked wunder Section 45-35 my be reinstated by t he
Secretary of State within 5 years follow ng the date of
i ssuance of the certificate of revocation upon the occurrence
of all of the follow ng:

(1) The filing of t he application for
rei nst at enent .

(2) The filing wth the Secretary of State by the
limted liability conpany of all reports then due and
becom ng due.

(3) The paynent to the Secretary of State by the
limted liability conpany of all fees and penalties then
due and becom ng due.

(b) The application for reinstatenent shall be executed

and filed in duplicate in accordance wwth Section 5-45 and
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shall set forth all of the foll ow ng

(1) The name of the limted liability conpany at
the tinme of the issuance of the notice of revocation.

(2) If the nane is not available for wuse as
determ ned by the Secretary of State at the tinme of
filing the application for reinstatenent, the nane of the
limted liability conpany as changed, provided that any
change is properly effected wunder Sections 1-10 and
45- 25.

(3) The date of the issuance of the notice of
revocati on.

(4) The address, including street and nunber or
rural route nunber of the registered office of the
limted liability conpany upon reinstatenent and the nanme
of its registered agent at that address upon t he
reinstatenment of the limted liability conpany, provided
that any change fromeither the registered office or the
registered agent at the tine of revocation is properly
reported under Section 1-35.

(c) Wien alimted liability conpany whose adm ssion has
been revoked has complied with the provisions of this

Section, the Secretary of State shall file the application

for issue-a-certifiecate-of reinstatenent.

(d) Upon the filing of the application for tssuanee-of

the-certiftecate-of reinstatenent: (i) the admssion of the
limted liability conpany to transact business in this State
shall be deened to have continued without interruption from
the date of the issuance of the notice of revocation, (ii)
the limted liability conpany shall stand revived wth the
powers, duties, and obligations as if its adm ssion had not
been revoked, and (iii) all acts and proceedings of its
menbers or managers, acting or purporting to act in that
capacity, that would have been legal and valid but for the

revocation, shall stand ratified and confirned.
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(Source: P.A 90-424, eff. 1-1-98.)

(805 ILCS 180/50-10)

Sec. 50-10. Fees.

(a) The Secretary of State shall charge and collect in
accordance wth the provisions of this Act and rul es
pronmul gated under its authority all of the follow ng:

(1) Fees for filing docunents.

(2) M scellaneous charges.

(3) Fees for the sale of lists of filings, copies
of any docunents, and for the sale or release of any
i nformati on.

(b) The Secretary of State shall charge and collect for
all of the follow ng:

(1) Filing articles of organization of Ilimted
liability conpanies (donestic), application for adm ssion
(foreign), and restated articles of organi zati on
(donestic), $400.

(2) Filing amendnents:

(A) For other than change of registered agent
name or registered office, or both, $100.

(B) For the purpose of changing the registered
agent nanme or registered office, or both, $25.

(3) Filing articles of dissolution or application
for wthdrawal, $100.

(4) Filing an application to reserve a nanme, $300.

(5 Renewal fee for reserved nane, $100.

(6) Filing a notice of a transfer of a reserved
name, $100.

(7) Registration of a nane, $300.

(8) Renewal of registration of a name, $100.

(9 Filing an application for wuse of an assuned
nanme under Section 1-20 of this Act, $150 $20-plus-$5 for

each vyear wmopath or part thereof ending in 0 or 5 $120
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for each year or part thereof ending in 1 or 6, $90 for

each vyear or part thereof ending in 2 or 7, $60 for each

vear or part thereof ending in 3 or 8, $30 for each vyear

or part thereof ending in 4 or 9, between-the-date-of

ftling-the-applieation-and-the-date-of-the-renewal-of-the
assuned- npare; and a renewal for each assunmed nanme, $300.

(10) Filing an application for change of an assuned
name, $100.

(11) Filing an annual report of alimted liability
conpany or foreign limted liability conpany, $200, if
filed as required by this Act, plus a penalty if
del i nquent.

(12) Filing an application for reinstatenent of a
limted liability conpany or foreign limted Iliability
conpany and--fer-issutng-a-certtftcate-of-retnstatenent;
$500.

(13) Filing Articles of Merger, $100 plus $50 for
each party to the nerger in excess of the first 2
parties.

(14) Filing an Agreenent of Conversion or Statenent
of Conversion, $100.

(15) Filing any other docunent, $100.

(c) The Secretary of State shall charge and collect al

of the follow ng:

(1) For furnishing a copy or certified copy of any
docunent, instrunment, or paper relating to a limted
l[itability company or foreign limted liability conpany,
$1 per page, but not less than $25, and $25 for the
certificate and for affixing the seal thereto.

(2) For the transfer of information by conputer

process nedia to any purchaser, fees established by rule.

(Source: P.A 90-424, eff. 1-1-98.)

(805 | LCS 180/ 50-50)
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Sec. 50-50. Departnment of Business Services Special
Oper ati ons Fund.

(a) A special fund in the State treasury is created and
shall be known as the Departnment of Business Services Speci al
Qperations Fund. Moneys deposited into the Fund shall,
subject to appropriation, be wused by the Departnent of
Busi ness Services of the Ofice of the Secretary of State,
herei nafter "Department", to create and maintain the
capability to perform expedited services in response to
special requests nmde by the public for sane-day or 24-hour
servi ce. Moneys deposited into the Fund shall be wused for,
but not Ilimted to, expenditures for personal services,
retirement, Social Security, contractual services, equipnent,
el ectronic data processing, and tel ecommunicati ons.

(b) The balance in the Fund at the end of any fiscal year
shal | not exceed $400, 000, and any anount in excess thereof
shall be transferred to the CGeneral Revenue Fund.

(c) Al fees payable to the Secretary of State under this
Section shall be deposited into the Fund. No other fees or
charges taxes collected under this Act shall be deposited
into the Fund.

(d) "Expedited services" neans services rendered within
the sane day, or within 24 hours fromthe tinme, the request
therefor is submtted by the filer, law firm service

conpany, or nessenger physically in person or, at the

Secretary of State's discretion, by electronic nmeans, to the

Departnent's Springfield Ofice and includes requests for
certified copies, photocopies, and certificates of good
standing made to the Departnment's Springfield Ofice in
person or by tel ephone, or requests for certificates of good
standing made in person or by tel ephone to the Departnent's
Chi cago O fice.

(e) Fees for expedited services shall be as foll ows:

Restated articles of organization, $100;
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Merger or conversion, $100;

Articles of organization, $50;

Articles of amendnent, $50;

Rei nst at ement, $50;

Application for adm ssion to transact business, $50;

Certificate of good standing or abstract of conputer
record, $10;

Al other filings, copies of docunents, annual reports,
and copies of docunents of dissolved or revoked limted
liability conpanies, $25.

(Source: P.A 91-463, eff. 1-1-00.)

Section 20. The Uniform Partnership Act is anmended by

changing Section 8.1 as foll ows:

(805 ILCS 205/8.1)

Sec. 8.1. Registered limted liability partnershi ps.

(a) To becone and to continue as a registered limted
l[tability partnership, a partnership shall file with the
Secretary of State an application or a renewal application,
as the case may be, stating the nanme of the partnership; the
federal enployer identification nunber of the partnership;
the address of its principal office; the address of a
regi stered office and the nane and address of a registered
agent for service of process in this State, which the
partnership is required to maintain; the nunber of partners;
a brief statenment of the business in which the partnership
engages; - - t net udt ng- -t he- - f our - di gt t - - bust ness- - eode- - - Anurber
Fequtred--on--the--enttty-s--U S --Jax--Return; and that the
partnership thereby applies for status or renewal of its
status, as the case may be, as a registered limted liability
partnership; and if the partnership is organized as a
registered limted liability partnership under the |aws of

anot her state or other foreign jurisdiction, a docunent or
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docunents sufficient under those laws to constitute official
certification of <current status in good standing as a
registered limted liability partnership under the I|aws of
that state or jurisdiction

(b) The application or renewal application shall be
executed by a majority in interest of the partners or by one
or nore partners authorized to execute an application or
renewal application.

(c) The application or renewal application for a
registered limted liability partnership organized under the
laws of this State shall be acconpanied by a fee of $100 for
each partner, but in no event shall the fee be | ess than $200
or exceed $5,000. The application for a registered limted
l[iability partnership organi zed under the Ilaws of another
state or other foreign jurisdiction shall be $500. The
renewal application for a registered |imted lTability
partnership organized under the |aws of another state or
other foreign jurisdiction shall be $300. Al  such fees
shal | be deposited into the D vision of Corporations
Regi stered Limted Liability Partnership Fund.

(d) There is hereby created in the State treasury a
special fund to be known as the Division of Corporations
Regi stered Limted Liability Partnership Fund. Moneys
deposited into the Fund shall, subject to appropriation, be
used by the Business Services Division of the Ofice of the
Secretary of State to administer the responsibilities of the
Secretary of State under this Act. The balance of the Fund
at the end of any fiscal year shall not exceed $200, 000, and
any anount in excess thereof shall be transferred to the
General Revenue Fund.

(e) The Secretary of State shall register as a
registered limted liability partnership, and shall renew the
registration of any registered [imted liability partnership,

any partnership that submts a conpleted application or
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renewal application with the required fee.

(f) Registration IS effective at t he time the
registration application is filed with the Secretary of State
or at any later time, not nore than 60 days after the filing
of t he regi stration appl i cation, specified in t he
application, for one year after the date an application is
filed, wunless voluntarily wthdrawmm by filing wth the
Secretary of State a witten withdrawal notice executed by a
majority in interest of the partners or by one or nore
partners authorized to execute a withdrawal notice together
with a filing fee of $100. Registration, whether pursuant to
an original application or a renewal application, as a
registered limted liability partnership is renewed if,
during the 60 day period preceding the date the initial
registration or renewed registration otherw se would have
expired, the partnership files with the Secretary of State a
renewal application. A renewed registration expires one year
after the date an original registration would have expired if
the last renewal of the registration had not occurred.

(g0 The status of a partnership as a registered limted
l[iability partnership shall not be affected by changes after
the filing of an application or a renewal application in the
information stated in the application or renewal application.

(h) The Secretary of State shall provide forms for
regi stration appl i cation, renewal of registration, and
vol untary w thdrawal notice.

(Source: P.A 88-573, eff. 8-11-94; 88-691, eff. 1-24-95.)

Section 25. The Revised UniformLimted Partnership Act
i s anended by changi ng Sections 201, 210, 801, 1102, and 1111

as foll ows:

(805 ILCS 210/201) (fromCh. 106 1/2, par. 152-1)

Sec. 201. Certificate of Limted Partnership.
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(a) In or der to form a l|imted partnership, a
certificate of limted partnership nust be executed and filed
in the office of the Secretary of State in Springfield or
Chi cago. Certificates my be filed in such additional
offices as the Secretary of State mnmay designate. The
certificate shall set forth

(1) the name of the limted partnership;
(2) the purposes for which the partnership is

formed, which nay be stated to be, or to include, the

transaction of any or all | awf ul busi nesses for which

limted partnershi ps nmay be forned under this Act;

(3) the address of the office at which the records
required to be maintained by Section 104 are kept and the
name of its registered agent and the address of its
registered office required to be maintained by Section
103;

(4) the nanme and busi ness address of each general
part ner;

(5) the--aggregat e- anpunt - of - eash- and- a- deseri pti on
and- st at enent - of - t he- aggr egat e- agr eed- val ue- of - t he- - ot her
property--or--servieces--contributed--by--the-partners-and
whi eh-t he- part ners- have- agreed-to-contri but e;

(6)--tf--agreed--upon;--a--brief--statenent--of--the
part ners: - pepber shi p- and-di stri buti on-ri ghts:

(7) the latest date, if any, upon which the limted
partnership is to dissol ve;

(6) €8) any other matters the partners determne to
i nclude therein; and

(7) €9) any other information the Secretary of
State shall by rule deemnecessary to admnister this
Act .

(b) Alimted partnership is formed at the tine of the
filing of the certificate of Iimted partnership in the

office of the Secretary of State or at any later time, not
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nmore than 60 days subsequent to the filing of the certificate
of limted partnership, specified in the certificate of
l[imted partnership if, in either case, there has been
substantial conpliance with the requirenents of this Section.

(Source: P.A 86-836.)

(805 I LCS 210/ 210)

Sec. 210. Merger of limted partnership and-tintted
liabtttty-conpany.

(a) Under a plan of nmerger approved under subsection (c)
of this Section, any one or nore |imted partnerships may

merge into one of such |imted partnerships or with or into

one or nore limted liability conpanies of this State, any
other state or states of the United States, or the District
of Colunmbia, if the |aws of the other state or states or the
District of Colunmbia permt the nerger. The Ilimted

partnership or partnerships and the limted liability conpany

or conpanies, if any, my nerge wth or into a limted
partnership, whi ch may be any one of these limted
partnerships, or they my nerge with or into a limted

l[tability company, which nmay be any one of these limted
l[iability conpanies, which shall be a limted partnership or
limted liability conpany of this State, any other state of

the United States, or the District of Colunbia, which permts

t he nerger.
(b) A plan of nmerger nust set forth all of t he
fol | ow ng:

(1) The nane of each entity that is a party to the
nmer ger .

(2) The name of the surviving entity into which the
other entity or entities wll nerge.

(3) The type of organization of the surviving
entity.

(4) The ternms and conditions of the nerger.
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(5 The nmanner and basis for converting t he
interests, obligations, or other securities of each party
to the nerger into interests, obligations, or securities
of the surviving entity, or into noney or other property
in whole or in part.

(6) The street address of the surviving entity's
princi pal place of business.

(c) The plan of nmerger required by subsection (b) of
this Section nust be approved by each party to the nerger in
accordance wth all of the foll ow ng:

(1) In the case of a donmestic I[imted partnership,
by all of the partners or by the nunber or percentage of
the partners required to approve a nerger in t he
part nership agreenent.

(2) In the case of alimted liability conpany, in
accordance with the ternms of the limted liability
conpany operating agreenent, if any, and in accordance
with the | aws under which it was forned.

(d) After a plan of nerger is approved and before the
merger takes effect, the plan may be anmended or abandoned as
provided in the plan of nerger.

(e) If alimted partnership or partnerships are nerging
under this Section, the limted partnership or partnerships
and the limted liability conpany or conpanies that are
parties to the nerger nust sign the articles of nerger. The
articles of nerger shall be delivered to the Secretary of
State of this State for filing. The articles nust set forth
all of the follow ng:

(1) The name of each [imted partnership and the
name and jurisdiction of organization of each limted
l[iability conpany, if any, that is a party to the nerger.

(2) For each limted partnership that is to nerge,
the date its certificate of limted partnership was filed

with the Secretary of State.


SOLIMAR DFAULT BILLS NONE


SB725 Engrossed -152- LRB9206483REdVA

© 00 N o o b~ w N Pk

W W W W W NN N NDNNDNDRNDNNR P P R B R R B R R
N W N P O © 0 N O 00 & W N B O © 0 N 0o o0 M W N B O

(3) That a plan of nerger has been approved and

signed by each I|limted partnership and each I|imted

l[iability conpany, if any, that is a party to the nerger.

(4) The name and address of the surviving limted

partnership or surviving limted [iability conpany.

(5) The effective date of the nerger.

(6) If a limted partnership is the surviving

entity, any changes in its certificate of [imted

partnership that are necessary by reason of the nerger.

(7) If a party to the nerger is a foreign limted

l[iability conpany, the jurisdiction and date of

t he

filing of its articles of organization and the date when

its application for authority was filed W th

t he

Secretary of State of this State or, if an application

has not been filed, a statenent to that effect.

(8) If the surviving entity is not a donestic

limted partnership or limted liability conpany

organi zed under the laws of this State, an agreenent that

the surviving entity may be served with process in this
State and is subject to Iliability in any action or
proceeding for the enforcenent of any Iliability or

obligation of any limted partnership previously subject

to suit in this State that is to nerge, and for the

enforcenment, as provided in this Act, of the right

of

partners of any limted partnership to receive paynent

for their interest against the surviving entity.

(f) The nmerger is effective wupon the filing of

t he

articles of nerger with the Secretary of State of this State,

or on a later date as specified in the articles of nerger

not

later than 30 days subsequent to the filing of the plan of

mer ger under subsection (e) of this Section.

(g) Upon the nerger becomng effective, articles

of

merger shall act as a certificate of cancellation for a

donestic limted partnership which is not the surviving
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entity of the nerger.

(h) Upon the nerger becomng effective, articles of
merger nmay operate as an anmendnent to the certificate of
l[imted partnership of the limted partnership which is the
surviving entity of the merger.

(1) Wen any nerger becones effective under this
Secti on:

(1) the separate exi stence of each limted

partnership and each limted liability conpany, if any,

that is a party to the nmerger, other than the surviving

entity, term nates;

(2) all property owned by each limted partnership
and each |limted liability conpany, if any, that is a
party to the merger vests in the surviving entity;

(3) all debts, liabilities, and other obligations
of each limted partnership and each [imted liability
conpany, if any, that is a party to the nerger becone the
obligations of the surviving entity;

(4) an action or proceeding by or against a limted
partnership or limted liability conmpany, if any, that is
a party to the nerger nmay be continued as if the nerger
had not occurred or the surviving entity may be
substituted as a party to the action or proceeding; and

(5) except as prohibited by other law, all the
rights, privileges, immunities, powers, and purposes of
each limted partnership and each limted liability
conpany, if any, that is a party to the nerger vest in
the surviving entity.

(j) The Secretary of State of this State is an agent for
service of process in an action or proceedi ng agai nst the
surviving foreign entity to enforce an obligation of any
party to a nerger if the surviving foreign entity fails to
appoint or maintain an agent designated for service of

process in this State or the agent for service of process
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cannot with reasonable diligence be found at the designated
office. Service is effected under this subsection (j) at the
earliest of:

(1) the date the surviving entity receives the
process, notice, or demand,

(2) the date shown on the return receipt, if signed
on behalf of the surviving entity; or

(3) 5 days after its deposit inthe mail, if mailed
post paid and correctly addressed.

(k) Service under subsection (j) of this Section shal
be made by the person instituting the action by doing all of
the foll ow ng:

(1) Serving on the Secretary of State of this
State, or on any enployee having responsibility for
adm nistering this Act in his or her office, a copy of
the process, notice, or demand, together w th any papers
required by law to be delivered in connection wth
service and paying the fee prescribed by subsection (b)
of Section 1102 of this Act.

(2) Transmtting notice of the service on the
Secretary of State of this State and a copy of the
process, notice, or demand and acconpanyi ng papers to the
surviving entity being served, by registered or certified
mail at the address set forth in the articles of nerger.

(3) Attaching an affidavit of conpliance with this
Section, in substantially the formthat the Secretary of
State of this State may by rule prescribe, to the
process, notice, or demand.

(I') Nothing contained in this Section shall [imt or
affect the right to serve any process, notice, or demand
required or permtted by lawto be served upon a limted
partnership in any other manner now or hereafter permtted by
| aw.

(m The Secretary of State of this State shall keep, for
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a period of 5 years fromthe date of service, a record of al
processes, notices, and demands served upon himor her under
this Section and shall record the tine of the service and the
person's action with reference to the service.

(n) Except as provided by agreement with a person to
whom a general partner of a limted partnership is obligated,
a nerger of alimted partnership that has becone effective
shall not affect any obligation or liability existing at the
time of the nerger of a general partner of alimted
partnership that is nerging.

(o) If alimted partnership is a constituent party to a
merger that has becone effective, but the limted partnership
is not the surviving entity of the nmerger, then a judgnent
creditor of a general partner of the |[imted partnership may
not | evy execution against the assets of the general partner
to satisfy a judgnent based on a cl ai magainst the surviving
entity of the nerger unless:

(1) a judgnent based on the sanme claim has been
obt ai ned agai nst the surviving entity of the nerger and a
wit of execution on the judgnent has been returned
unsatisfied in whole or in part;

(2) the surviving entity of the nmerger is a debtor
i n bankruptcy;

(3) the gener al partner has agreed that the
creditor need not exhaust the assets of the limted
partnership that was not the surviving entity of the
nmer ger ;

(4) the general partner has agreed t hat t he
creditor need not exhaust the assets of the surviving
entity of the nerger;

(5 a court grants permssion to the judgnent
creditor to |l evy execution against the assets of the
general partner based on a finding that the assets of the

surviving entity of the nerger that are subject to
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execution are insufficient to satisfy the judgnent, that
exhaustion of the assets of the surviving entity of the
merger is excessively burdensone, or that grant of
permssion is an appropriate exercise of the court's
equi t abl e powers; or

(6) liability is inposed on the general partner by
| aw or contract independent of the existence of the
surviving entity of the merger.

(Source: P.A 90-424, eff. 1-1-98.)

(805 ILCS 210/801) (from Ch. 106 1/2, par. 158-1)

Sec. 801. Di ssol uti on. A limted partnership is
dissolved and its affairs shall be wound up wupon the
happening of the first to occur of the foll ow ng:

(a) at the tinme or wupon the happening of events
specified in the partnership agreenent;

(b) witten consent of all partners;

(c) an event of wthdrawal of a general partner unless
at the tine there is at |east one other general partner and
the partnership agreenent permts the business of the [imted
partnership to be carried on by the remaining general partner
and that partner does so, but the limted partnership is not
di ssolved and is not required to be wound up by reason of any
event of withdrawal, if, within 90 days after the w thdrawal,

all partners (or such |lesser nunber of partners as is

provided for in the witten provisions of the partnership

agreenent) agree in witing to continue the business of the
l[imted partnership and to the appointnent of one or nore
addi tional general partners if necessary or desired; or

(d) entry of a decree of judicial dissolution under
Section 802.

(Source: P.A 86-836.)

(805 ILCS 210/1102) (from Ch. 106 1/2, par. 161-2)
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Sec. 1102. Fees. (a) The Secretary of State shal
charge and collect in accordance with the provisions of this
Act and rules pronul gated pursuant to its authority:

(1) fees for filing docunents;

(2) mscellaneous charges;

(3) fees for the sale of lists of filings, copies of any
docunents, and for the sale or rel ease of any information.

(b) The Secretary of State shall charge and collect for

(1) filing certificates of limted partnership
(donestic), certificates of admssion (foreign), restated
certificates of limted partnership (donestic), and restated
certificates of adm ssion (foreign), $75;

(2) filing certificates to be governed by this Act, $25;

(3) filing anendnents and certificates of anendnent,
$25;

(4) filing certificates of cancellation, $25;

(5 filing an application for wuse eof--change of an
assuned name pursuant to Section 108 of this Act, $150 $260

ptus-$2-50 for each year apath or part thereof ending in 0 or

5 $120 for each year or part thereof ending in 1 or 6, $90

for each year or part thereof ending in 2 or 7, $60 for each

vear or part thereof ending in 3 or 8 $30 for each year or

part thereof ending in 4 or 9, between--the--date--of--ftling

suech- - appltecatt on- - and-t he- dat e- of - t he- r enewal - of - t he- assured
nare; and a renewal fee for each assuned nane, $150;

(6) filing a renewal report of a donestic or foreign
l[imted partnership, $15 if filed as required by this Act,
pl us $100 penalty if delinquent;

(7) filing an application for reinstatenent of a
donmestic or foreign limted partnership, and for issuing a
certificate of reinstatenent, $100;

(8) filing any other docunment, $5.

(c) The Secretary of State shall charge and coll ect:

(1) for furnishing a copy or certified copy of any
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docunent, instrunent or paper relating to a donestic limted
partnership or foreign limted partnership, $.50 per page,
but not less than $5, and $5 for the certificate and for
affixing the seal thereto; and

(2) for the transfer of information by conputer process
medi a to any purchaser, fees established by rule.

(Source: P.A 86-820.)

(805 ILCS 210/1111)

Sec. 1111. Departnent of Business Services Special
Oper ati ons Fund.

(a) A special fund in the State Treasury is created and
shall be known as the Departnent of Business Services Speci al
Operations Fund. Moneys deposited into the Fund shall,
subject to appropriation, be wused by the Departnent of
Busi ness Services of the Ofice of the Secretary of State,
herei nafter "Departnment", to create and maintain the
capability to perform expedited services in response to
special requests nade by the public for sane day or 24 hour
servi ce. Moneys deposited into the Fund shall be wused for,
but not Ilimted to, expenditures for personal services,
retirement, social security contractual services, equipnent,
el ectronic data processing, and tel ecommunicati ons.

(b) The balance in the Fund at the end of any fiscal year
shall not exceed $400,000 and any anount in excess thereof
shall be transferred to the CGeneral Revenue Fund.

(c) Al fees payable to the Secretary of State under this
Section shall be deposited into the Fund. No other fees or
charges taxes collected under this Act shall be deposited
into the Fund.

(d) "Expedited services" neans services rendered wthin
the same day, or within 24 hours fromthe tinme, the request
therefor is submtted by the filer, law firm service

conpany, or nessenger physically in person, or at the
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Secretary of State's discretion, by electronic neans, to the

Departnment's Springfield Ofice or Chicago Ofice and
i ncludes requests for certified copies, photocopies, and
certificates of existence or abstracts of conputer record
made to the Departnent's Springfield Ofice in person or by
tel ephone, or requests for «certificates of existence or
abstracts of conputer record made in person or by telephone
to the Departnent's Chicago Ofice.

(e) Fees for expedited services shall be as foll ows:

Merger or conversion, $100;

Certificate of linmted partnership, $50;

Certificate of amendnent, $50;

Rei nst at ement, $50;

Application for admi ssion to transact business, $50;

Certificate of cancellation of adm ssion, $50;

Certificate of existence or abstract of conputer record,
$10.

Al'l other filings, copies of docunents, biennial renewal
reports, and copies of docunents of canceled limted
part ner shi ps, $25.

(Source: P.A 91-463, eff. 1-1-00.)

Section 30. The Uniform Comrercial Code is anended by
changing Section 9-519 and by adding Section 9-528 as

foll ows:

(810 I LCS 5/9-519)

(This Section may contain text froma Public Act with a
del ayed effective date)

Sec. 9-5109. Nunberi ng, mai nt ai ni ng, and i ndexi ng
records; communi cating information provided in records.

(a) Filing office duties. For each record filed in a
filing office, the filing office shall:

(1) assign a unique nunber to the filed record;
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(2) <create a record, which my be electronic,

mcrofilm or otherwi se, that bears the nunber assigned

to the filed record and the date and tine of filing;

(3) mintain t he filed record for public
i nspection; and

(4) index the filed record in accordance wth
subsections (c), (d), and (e).

(b) File nunber. A file nunber assigned after January
1, 2002, nust include a digit that:

(1) is mathematically derived fromor related to
the other digits of the file nunber; and

(2) aids the filing office in determ ning whether a
number communicated as the file nunber includes a
single-digit or transpositional error.

(c) Indexing: general. Except as otherw se provided in
subsections (d) and (e), the filing office shall:

(1) index an initial financing statenent according
to the name of the debtor and index all filed records
relating to the initial financing statenent in a manner
that associates with one another an initial financing
statenent and all filed records relating to the initial
financi ng statenent; and

(2) index a record that provides a nane of a debtor
which was not previously provided in the financing
statenent to which the record relates also according to
the nanme that was not previously provided.

(d) Indexing: real - property-rel ated fi nanci ng
st at enent . If a financing statenent is filed as a fixture
filing or covers as-extracted collateral or tinber to be cut,
it must be filed for record and the filing office shall index
it:

(1) under the names of the debtor and of each owner
of record shown on the financing statenment as if they

were the nortgagors under a nortgage of the real property
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descri bed; and

(2) to the extent that the law of this State
provi des for indexing of records of nortgages under the
name of the nortgagee, under the nane of the secured
party as if +the secured party were the nor t gagee
t hereunder, or, if indexing is by description, as if the
financing statement were a record of a nortgage of the
real property descri bed.

(e) Indexing: real -property-related assignnent. |If a
financing statenent is filed as a fixture filing or covers
as-extracted collateral or tinber to be cut, the filing
of fice shall index an assignnent filed under Section 9-514(a)
or an amendnent filed under Section 9-514(Db):

(1) under the name of the assignor as grantor; and

(2) tothe extent that the law of this State
provides for indexing a record of the assignnment of a
nort gage under the nanme of the assignee, under the nane
of the assignee.

(f) Retrieval and association capability. The filing
of fice shall maintain a capability:

(1) to retrieve a record by the name of the debtor
and by the file nunber assigned to the initial financing
statenent to which the record rel ates; and

(2) to associate and retrieve with one another an
initial fi nanci ng statenment and each filed record
relating to the initial financing statenent.

(g) Renoval of debtor's nane. The filing office may not
remove a debtor's nane fromthe index until one year after
the effectiveness of a financing statenment nam ng the debtor
| apses under Section 9-515 wth respect to all secured
parties of record.

(h) Tineliness of filing office performance. The filing
office shall perform the acts required by subsections (a)

through (e) at the tinme and in the manner prescribed by
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filing-office rule, but not later than two business days
after the filing office receives the record in question.

(1) Inapplicability to real - property-rel ated filing
of fice. Subsections (b) and (h) do not apply to a filing
of fice described in Section 9-501(a)(1).

(j]) Unless a statute on disposition of public records

provides otherwise, if the filing officer has an el ectronic,

mcrofilm or other image record to be nmintained of the

financing statenent, conti nuation statenent, st at enent of

assignnent, statenent of release, termnation statenent, or

any other rel ated docunent, he or she nay renpve and destroy

the original paper subni ssion.

(Source: P.A 91-893, eff. 7-1-01.)

(810 ILCS 5/9-528 new)
Sec. 9-528. Liability of filing officer. Nei t her the

filing officer nor any of the filing officer's enpl oyees or

agents shall be subject to personal liability by reason of

any error or onission in the perfornance of any duty under

this Article except in the case of wllful and wanton

conduct .

Section 95. No acceleration or delay. Were this Act
makes changes in a statute that is represented in this Act by
text that is not yet or no longer in effect (for exanple, a
Section represented by nmultiple versions), the use of that
text does not accelerate or delay the taking effect of (i)
the changes made by this Act or (ii) provisions derived from

any ot her Public Act.

Secti on 99. Effective date. This Act takes effect on

July 1, 2001.
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